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Senior Counsel 

JAN 0’7 2009 
PUBLIC SERVICE 

COMMISSION 

RE,: Case No 2008-1 18, In the Matter of the Application of Duke Energy Kentucky, Inc. for an 
Order Amending Its Financing Authority to Authorize Loan Agxeements, the Issuance of 
Unsecured Debt and Long-Term Notes, Execution and Delivery of Long-Term Loan 
Agreements, and llse of Interest Rate Management Instiuments 

Dear: Mr. Derouen: 

On April 2, 2008, Duke Energy ICentucky, Inc. filed its application in the above referenced 
proceeding, requesting for authority to amend its existing financing authority as approved in 
Case No. 2006-00563. The Company proposed to bonow from Boone County, Kentucky, or 
another authorized issuer of tax exempt bonds in the State of ICentucky for a term not to exceed 
40 years, the proceeds of up to a maximum of $76.72 million aggregate principal amount of 
Authority Tax Exempt Revenue Bonds that may be issued in one or more series. The proceeds 
from the issuance of the securities were to be used to refund existing obligations on currently 
outstanding tax exempt bonds. In particular, the proceeds were to be used to refund the $76.72 
million County of Boone, Kentucky Pollution Control Revenue Refunding Bond, which were 
issued in two series on lune 26, 2006 and are due August 1, 2027. 

On April 29, 2008, the Commission approved the Company’s Application. In granting the 
requested refinancing authority, the Commission required that the Company, “within 30 days 
froin the date of issuance, file with this Commission a statement setting forth the date or dates or  
issuance of the securities authorized herein, the price paid, the interest rate, and all fees and 
expenses, including underwriting discounts or commissions or other compensation, involved in 
the issuance and distribution.” 

Duke Energy I<entucky recently refinanced one series of the above referenced Boone County 
Bonds. The transaction closed Thursday, December 11, 2008. Attached with this filing is copy 
of the Official Statement for the transaction that describes the interest rates, the Trustee 
Indenture, and the Loan Agreement The compensation paid to the {Jnderwiters in connection 
with the issuance of the Refunding Bonds is $175,000 and the other casts of issuance ale 
estiinated at $1 00,000 (including rating agency fees, legal expenses, printing costs and other 
related expenses). 

I wviw duke-energy Coni 



If you have any questions, please do not hesitate to contact me. Thank you 

Respectfully Submitted, 

Amy B Spiller (85309) 
Associate General Counsel 
Duke Energy Kentucky, Inc 
139 East Fourth Street, Rm 2500, AT11 
PO Box 960 
Cincinnati, 01-1 45201-960 
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LOAN AGREEMENT 

71-11s LOAN AGRE.EME.NT is made and entered into as o i  December 1 ,  2008, between 
the COUNTY OF BOONE., I G N T U C K Y  (tlie “Issuer”), a de jure county and a political 
subdivision or the Commonwealth of Kentucky (the “State“), and DUKE ENERGY 
IGNTUCICY, INC , a ~xiblic utility and corporation duly organized and validly existing under 
tlie laws of tlie State and successoi’ to The Union L,iglit, Heat and Powei Company (tlie 
“Company”). Capitalized terms used, but not othei wise defined, in  the following 1,ecitals are 
used as defined i n  Article I oftliis Agreement 

WIWREAS, tlie Issuer, at tlie iequest of Tlie Cincinnati Gas & Electric Company 
(“CG&F.“), previously issued its Floating Rate Monthly Demand I’ollution Control Revenue 
Refunding Bonds, Series 1985 A (Tlie Cincinnati Gas & Electric Company Project) in the 
aggregate principal amount of $1 6,000,000 (the “1 985 Bonds”), the proceeds of which were used 
to refund the Issuer’s Pollution Control Revenue Bonds, 1982 Series A (Tlie Cincinnati Gas & 
E.lectric Company Pro,jecl), which bonds were issued to finance CG&E’s share of the cost of 
acquisition, construction, improvement and equipping of certain air and water pollution control 
facilities and solid waste disposal facilities located within the corporate boundaries of tlie Issuer 
(tlie “1 985 Prqject”) at the Generating Station; and 

WI-IEREAS, the Issuei, at the request of Tlie Dayton Power and Liglit Company 
(“DP&L”), previoiisly issued its 6.5% Collateralized Pollution Control Revenue Refunding 
Bonds, 1992 Series A (Tlie Dayton Power and L,iglit Company Project) in tlie aggregate principal 
amount of $48,000,000 (tlie “1992 Bonds”), the pioceeds of which were used to refund the 
Issuer’s Pollution Control Revenue Bonds (Tlie Dayton Power and Liglit Coinpany I’rqject), 
1979 Series A, which bonds were issued to finance DP&L’s share of the cost of acquisition, 
construction, improvement and equipping of certain air and water pollutioii control facilities and 
solid waste disposal facilities located within tlie corporate boundaries of tlie Issuer at tlie 
Generating Station (tlie “1 992/1994 Prqject”); and 

WI-IEREAS, tlie Issuer, at the request o l  CG&E, previously issued its 5-1/2% 
Collateralized Pollution Control Revenue Ikfunding Bonds, 1994 Series A (The Cincinnati Gas 
& Electric Company Project) i n  tlie a g g q a t e  principal amount of $48,000,000 (the “1 994 
Bonds”), tlie proceeds of wliicli were used to refund the Issuei’s Pollution Control Revenue 
Bonds (The Cincinnati Gas & Electric Company Pmject), 1979 Series A, which bonds were 
issued to finance CG&E‘s share of the cost of acquisition, construction, improvement and 
equipping of tlie 1992/1994 Project at tlie Generating Station; and 

WI-IEIIEAS, pursuant to an Assignment and Assumption Agi,eement dated as of 
September .30, 2005, CG&E assumed DP&L‘s duties and obligations with respect to the 
$1 2,720,000 principal amount o l  Sei ies 1992 Bonds that remained outstanding on sucli date; and 



WHEREAS, pursuant to a Debt Assumption Agieemeiit dated as of lanuaiy 1, 2006, tlie 
Coiiipany assumed CG&E’s duties and obligations with iespect to tlie 1985 Bonds, tlie 1992 
Bonds and the 1994 Bonds; and 

WHE.REAS, the Issuer. at tlie request o l  tlie Company, previously issued its Pollution 
Control Revenue Refunding Boiids, Series 2006A (Duke E.nergy Kentucky, Inc. Pioject) in the 
aggregate principal amount of $50,000,000 (the “Refiinded 2006A Bonds”), and its Pollution 
Control Revenue Refunding Bonds, Series 2006B (Duke E.iiergy ICeiitucky, hie. Prqject) in tlie 
aggregate principal amount of $26,720,000 (the “2006B Bonds” and, together with the Refiinded 
2006A Bonds, the “2006 Reftindiiig Bonds”), which proceeds of the 2006 Refunding Bonds 
were used to refund the 1985 Bonds, tlie 1992 Bonds and the 1994 Bonds; and 

WMEREAS, pursuant to the Act, the Issuer has determined to issue, sell aiid deliver its 
Pollution Control Reveiiue Refunding Bonds, Series 2008A (Duke Energy ICentucky, Inc. 
Project) in the aggregate principal amount of $50,000,000 (the “2008A Bonds”) pursuant to a 
Trust Iiidenture dated as of December 1, 2008 (tlie “2008A Indenture”), and to leiid the proceeds 
derived fioiii tlie sale thereof to tlie Company pursuant to this Loan Agreement (the “2008A 
Agreement”) to permit the refunding of the eiitiie outstanding principal amount of the Refunded 
2006A Bonds; and 

WHEREAS, the Company and the Issuer each liave full right and lawful authority to 
enter into this 2008A Agreement and to perform and observe the provisions liereof on their 
respective parts to be performed and observed, 

NOW THEREFORE, in consideration of the premises aiid the iiiutual representations and 
agreements hereinafter contained, tlie Issuer and the Company agree as follows (provided that 
m y  obligation of tlie Issuer or the State created by or arising out of this 2008A Agreement shall 
never constitute a general debt of the Issuer or the State or give rise to any pecuniary liability of 
the Issuer or the State but sliall be payable solely out of Revenues, including tlie Loan Payments 
made pursuant hereto and moneys drawn under any Credit Facility): 

(Balance of page intentionally left blank) 
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ART1CL.E I 

DEFINITIONS 

Section 1 . I ,  Use of Defined Terms. In  addition to the words and terms del%ied 
elsewhere i n  this 2008A Agreement, tlie 2008.4 IndeiituIe or by reference to another document, 
the words and tei,ins set forth in  Section 1.2 liereof shall have tlie meanings set forth therein 
unless the context or use clearly indicates another meaning or intent. Such definitions shall be 
equally applicable to both the singular and plural forms of any of the words and terms defined 
therein. Any t e r m  not defined herein but defined in tlie 2008A Iiideiilure shall have the same 
meaning herein. 

Section 1.2. Definitions. As used herein: 

“Act” nieaiis Sections 103.200 to 103 285, inclusive, of the Kentucky Revised Statutes. 

“Additional Payments” iiieaiis the amounts required to be paid by tlie Company pursuant 
to the provisions of Section 4.2 hereof. 

“Administration Expenses” m a n s  the compensation (which compensation shall iiot be 
greater than that agreed to in  writing by the Company) and reimbursement of reasonable out-of- 
pocket expenses, including legal fees aiid expenses, and advances payable to the Trustee, the 
Registrar, the Remarketing Agent, the Broker-Dealer, tlie Auction Agent, any Paying Agent and 
any Authenticating Agent. 

“Bond Purchase Agreement” means tlie bond purcliase agreeinelit entered into between 
tlie Issuer aiid tlie Underwriter relating to the ZOOSA Bonds. 

“Bond Service Charges” means, for any period or time, the priiicipal of, preiiiitmi, if any, 
and interest on the 2008A Bonds for that period or payable at that time whether’ due at maturity, 
upoii redemption, or upoii acceleration. 

“Code” ineaiis the Internal Revenue Code of 1986, as ainended froin time to tiine. 
References to the Code acid Sections of tlie Code include relevant applicable regulations and 
proposed regulations thereunder and under the 1954 Code, and any successor provisions to those 
Sections, regulations or proposed regulations and, in addition, all reveiiiie rulings, 
announcements, notices, procedures and judicial determinations under the foregoing applicable 
to the Bonds. 

“Company” means Duke Energy Kentucky, Iiic~, a public utility and corporation duly 
organized and validly existing under the laws of the State and successor to The Unioii Light, 
Heat and Power Company, and its lawful sticcessors aiid assigns, to the extent permitted by the 
Agreement. 

I x?oor)x x 
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“Credit Facility“ nieans an irrevocable direct-pay letlei. of credit or other credit 
enlianceiiient or liquidity support facility, or any conibination thereof, delivered to and i n  favor 
of tlie Trustee for tlie benefit oftlie owners of the 2008A Bonds pursuant to the 2008A Indenture, 
and includes tlie Initial Credit Facility. 

“Ciedit Facility Issuer” ineans tlie Initial Credit Facility Issuer and the issuer of any 
Credit Facility subsequently in effect. 

“Engineer” means an engineer (who iiiay be an employee of the Coiiipany) 01 

engineering firm qualified to practice tlie profession of engineering under tlie laws of the State. 

“Event of Default” nieaiis any of the events described as an Event of Default i n  Section 
7 1 hereof. 

“Force Majeure” means any of the followiiig: 

(i) acts of God; strikes, locltouts or other industrial disturbances; acts of 
public enemies; orders or restraints of any Icind of the government oftlie United States of 
America or of tlie State or aiiy of their departments, agencies, political subdivisions 01 

officials, or aiiy civil or military authority; insurrections; civil disturbaiices; riots; 
epidemics; landslides; lightning; eartliqualtes; fires; liurricanes; tornados; storms; 
droughts; floods; arrests; restraint of governnieiit and people; explosions; brealcage, 
nuclear accidents or other malfunction or accident to facilities, machinery, transmission 
pipes or canals; partial or entire failure o f a  utility serving the Project; shortages of labor, 
materials, supplies or transportation; or 

(ii) 
Coni]~any. 

any cause, circuinstaiice or event not reasonably within tlie control of the 

“Generating Station” means tlie East Bend Generating Station located near Union, 
Kentuclc y. 

“Initial Credit Facility” means the irrevocable letter of credit issued by tlie Initial Credit 
Facility Issuer to tlie Trustee to secure tlie payment of the principal of and interest 011, and any 
purchase price of, tlie 2008A Bonds and which shall be a “Credit Facility” liereunder. 

“Initial Credit Facility Issuer” m a n s  Wells Fargo Bank, N A., as issuer of tlie Initial 
Credit Facility, and which shall be a “Credit Facility Issuer” liereunder. 

“Interest Rate for Advances” nieans the interest rate per year payable on tlie 2008A 
Bonds. 

“Issuance Costs” means those costs relating to the issuance of the 2008A Bonds as tliat 
term is used in Section 147(g) of the Code, including financial, legal, accounting and printing 
fees, charges and expenses, underwriting fees, fees paid to the Issuer, initial acceptance fees of 



tlie Trustee, any Authenticating Agent, the Registrar and any Paying Agent, and all other such 
fees, charges and expenses incurred in connection with the authorization, sale, issuance and 
deliveiy ofthe 2008.4 Bonds. 

“L.oan” means the loan by the Issuer to the Company of the proceeds received froiii the 
sale of the 2008A Bonds 

“Loan Payriient Date“ means any date on which any Bond Service Charges are due and 
payable. 

“L.oan Payments“ m a n s  the amounts required to be paid by the Company in repayment 
of the L.oan pursuant to Section 4.1 liereof. 

“Notice Address” iiieans: 

As to the Issuer: 
County of Boone, ICentucky 
Boone County Courthouse 
Burlington, Kentucky 41 005 
Attention: County Judge/Executive 

As to the Company: 
Dike E.nergy Corporation 
526 South ChuIcli Street 
Charlotte, North Carolina 28202 
Attention: Treasurer 

As to the Trustee: 
Deutsche Bank National Trust Conipany 
222 South Riverside Plaza, 25th Floor 
Mail Code: CI-I 105-2502 
Chicago, Illinois 60606 
Attention: Coi,porate Trust 

If  to the Remarketing Agent: 
Wachovia Bank, National Association 
301 South College Street 
Mail Code NCOGOO 
Charlotte, NC 28202 
Attention: Reiiiarlteting Coordinator 

01 such additional or dillcient addiess, notice of which is given uiidei Section 8 3 lieieof 

“Opinion of Bond Counsel” means a wiitten opinion of nationally recognized bond 
counsel selected by the Company and acceptable to the Tiustee who is expeiienced in matters 



ielatiiig to the exclusion fiow 
obligations issucd by states aiid 
Tiustee 01 tlie Company 

I gloss income fox fedeial income tax puiposes of inkiest on 
tlieii political subdivisions Bond Counsel iiiay be couiisel to the 

“Person” or words importing persons iiieaii firms, associations, partnerships (including 
without limitation, general and limited partnerships), limited liability entities, joint ventures, 
societies, estates. ti’usts, coi,porations, public or governiiieiital bodies, other legal entities and 
natuial persons. 

“Pollution Control Facility” or “Pollution Control Facilities” iiieatis pollution control 
racilities as that teiiii is defined in ICRS 103.246 and also refeis to “air and water polldion 
control facilities“ and “solid waste disposal facilities” within the meaiiiiig of Sections 
IOi(b)(4)(E) aiid (F) of the 1954 Code. 

“Prior Bonds” iiieaiis, collectively, tlie 1979 CG&E Bonds, the 1979 DP&L Bonds, the 
1982 Bonds. the 1985 Bonds, tlie 1992 Bonds, the 1994 Bonds and the Refiiiided 2006A Bonds. 

“Pio,ject“ or “Project Facilities” means, collectively, the 1985 Project and the 1992/1 994 
Project. 

“Project Purposes” iiieaiis the purposes of Poll~itioii Control Facilities and related 
facilities as desciibed in  tlie Act and as particularly described in Exhibits A and B hereto., 

“Pioject Site” means the Generating Station. 

“Redemption Date” ineaiis December 26, 2008. 

“Refiinded 2006A Bonds” iiieaiis the $50,000,000 County of Boone, ICentucky Pollutioii 
Control Revenue Refunding Bonds, Series ZOOGA (Duke Energy I<entucky, Inc. Prqject). 

“Refunded Bonds Truske” iiieans Deutsclie Bank National Trust Company, as trustee 
uiidei the Refunded Bonds Indenture. 

“Refiinded Bonds Indenture” iiieaiis tlie Trust Indenture dated as of August I ,  2006 
between the Issuer and the Refunded Bonds Trustee, pursuant to which the Refunded 2006A 
Bonds were issued. 

“Refunding Fund” means the 2008A Refunding Fund created in the 2008A Iiidenture. 

“Register“ means the boolts kept and maintained by tlie Registrar for registration and 
transfer of 2008A Bonds pursuant to Section 3,05 of the 2008A Indentuie. 

“Registrar” iiieans Deutsclie Bank National Trust Company, Chicago, Illinois, until a 
successor Registrar shall lime become such pursuant to applicable provisions of the 2008A 
Indenture. 

1820098 8 
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“Reimhtirseiiieiit Agreement” iiieaiis. initially, tlie Letter of Credit Agreement, dated as 
of Septeiiibei 19. 2008. among tlie Company and Duke Energy Iiidiana, Inc., as borrowers, the 
Initial Ciedit Facility Issuer. as isstier of the Initial Credit Facility, and the other banks and 
agents parties theieto. and any other reimbuiseiiieiit agreement between tlie Coiiipany and a 
Credit Facility Issuer setting I‘oi-tli tlie obligations of tlie Coiiipany to such Credit Facility Issuer 
ai.ising out o f  any paynients undei a Credit Facility 

“Revenues” iiieaiis (a) tlie Loan Payments, (b) all othei moneys received or to be 
ieceived by tlie Issuer (excluding any fees paid to the Issuer and all Unassigned Issuer Rights) or 
the Trustee in respect of repayment oT the L.oan. including without limitation, all moneys and 
investiiients in the 2008A Bond Fund, (c) any moneys and investments in tlie 2008A Refunding 
Fund, and (d) all iiicoiiie anti profit fiorii tlie iiivestment of tlie foregoing moneys. The term 
“Revenues” does not include any moneys or investments in the Z O O M  Rebate Fund or the 
2008A Bond I’urchase Fund, 

“State” means tlie Commoiiwealtli of Kentucky., 

“Tax Certilicate“ means the Tax Ceitilkate of tlie Company dated December 11,  2008. 

“Trustee” iiieaiis Deutsche Bank National TI tist Company, a national banking association 
duly organized and validly existing under tlie laws of the United States of America and duly 
authorized to exercise trust poweis, until a sticcessor Trustee shall have become such pursuant to 
the applicable pi~ovisions of tlie 2008A Iiidenture, and thereafter “Trustee” shall iiiean the 
successor Trustee. “Priiicipal Office” of the Trustee shall m a n  the corporate trust office of tlie 
Trustee, which office at tlie date of  issuance oftlie 2008A Bonds is located at its Notice Address. 

“Unassigned Issuer Rights” means all of the rights of tlie Issuer to receive Additional 
Payinelits under Section 4.2 hereof. to perform inspections pursuant to Section 5.1 liereof, to be 
held harmless and indemnified under Section 5.9 hereof, to be reimbursed for attorney’s fees and 
expeiises under Section 7.4 Iiereol’ and to give or withhold consent to amendments, changes, 
modifications, alterations aiid teriiiiiiation of tliis 2008A Agreement under Section 8 ,6  hereof aiid 
its right to enforce such rights. 

“Underwriter” means Wacliovia 13aiik, National Association as tlie original purchaser of 
the 2008A Bonds. 

“1954 Code” means the liiteriial Revenue Code of 1954 as amended from lime to time 
through the date of enactment of the Code. References to the 1954 Code and Sections of the 
1954 Code include relevant applicable regulations (including temporary regulations) and 
proposed regulations tliereunder and any successor provisions to those Sections, regtilatioils or 
proposed regulations. 

“1979 CG&E. Bonds” iiieaiis tlie $48,000,000 County of Boom, I<entucky Pollution 
Control Revenue Bonds (The Cincinnati Gas & Electric Company Project), 1979 Series A. 
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“1 979 DPrPrL. Boncls” iiieans tlie $48.000.000 County of Boone, I<entucky Pollution 
Control Revenue Bonds (1-lie Dayton I’owei, and L,iplit Company Project), 1979 Series A. 

“1 982 Bonds“ iiieans tlie $16,000,000 County of Boone, Kentucky Pollution Control 
Revenue Bonds, 1982 Series A (The Cincinnati Gas & Electric Company Prqject), 

“1 985 Bonds” means tlie $1 6,000,000 County of Boone, Kentucky Floating Rate 
Monthly Demand Pollution Control Revenue Refunding Bonds, Series 1985 A (The Cincinnati 
Gas & Electric Company Project). 

“1 985 Project” or 1985 Project Facilities” nieans the real, personal or real and personal 
property, including undivided or otliei. inteiests therein, identified in  tlie 1985 Project 
Description. 

‘‘I 985 Project Description” means tlie clescription of tlie 1985 Project Facilities attached 
hereto as Exhibit A. 

“1 992 Bonds’’ nieans tlie $48,000,000 County of Boone, I<entucky 6,5% Collateralized 
Pollution Control Revenue Refunding Bonds, 1992 Series A (The Dayton Power and Light 
Company Pmject), tlie duties and obligations with respect to $1 2,720,000 principal amount of 
which were assumed by tlie Company. 

“1992/1994 Project” or ”199211994 Pi,oject Facilities” nieans tlie real, personal or real 
and personal property, including undivided or other interests therein, identified in the 1992/1994 
Prqject Description. 

“ I  992/1 994 Prqject Description” nieans tlie description of the 1992/1 994 Pro,ject 
Facilities attached hereto as E.xIiibit B, 

“1994 Bonds” nieans tlie $48,000,000 County of Boone, I<entucky S-l/2% Collateralized 
Pollution Control Revenue Refunding Bonds, 1994 Series A (The Cincinnati Gas & Electric 
Company Prqject). 

“2006B Bonds” nieans the $26,720,000 County or Boone, I<entucky Pollution Control 
Revenue Refunding Bonds, Series 2006B (Duke E.nergy I<entucky, Inc. Project), 

“2006 Refunding Bonds” nieans, collectively, tlie Reftinded 2006A Bonds and the 200GB 
Bonds. 

“2008A Agreement” means tliis Loan Agreement, as amended or supplemented fioni 
time to time. 

“2OOSA Indenture” means the Trust Indenture related to tlie 2008A Bonds, dated as oftlie 
same date as this 2008A Agreement, between the Issuer and tlie Trustee, as amended or 
supplemented from time to time, 
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“2008A Rebate Fund” means the 2008A Rebate Fund cleated in  the 2008A Indenture 

Section 1 .3.  Interaretation. Any reference herein to the State, to the Issuer or to m y  
member or officer of either includes entities or officials succeeding to theii respective functions, 
duties or responsibilities pursuant to or by operation of law 01’ Iawfiilly performing their 
functions 

Any reference to a section or provision of the Constitution o l  the State 01 the Act, or to a 
section, provision or chapter of tlie Kentucky Revised Statutes. or to any statute of the United 
States of America, includes that section, provision or cliaptei, as amended, modified, revised, 
suppleiiiented or superseded from time to time; provided, that no amendiiient: modification, 
revision, supplement or superseding section, provision or cliaptei sliall be applicable solely by 
reason of this provision, if it constitutes in any way an impairment 0 1  the rights or obligations of 
the Issuer, the State, the Holders, the Trustee, the Registrar, the Auction Agent, an 
Authenticating Agent, a Paying Agent, the Remarketing Agent. any Credit Facility Issuer or the 
Company under this 2008A Agreement, the ZOOXA Indenture or the 2008.4 Bonds 

Unless tlie context indicates otherwise, words importing the singular number include the 
plural number, and vice versa; the terms “hereof‘, “hereby”, “herein”, “liereto”, “liereunder” and 
similar ternis refer to this 2008A Agreement; and the term “liereaftel“ means alier, and the term 
“lieretofore” iiieaiis before, the date of deliveiy of tlie 2008A Bonds., Wolds of any gender 
include the correlative words of the other genders, unless the sense indicates otherwise 

Section 1.4, Cautions and I-leadines. The captions and headings i n  this 2008A 
Agreement are used solely for coiivenience of reference and in  no way define, limit or describe 
the scope or intent of any Articles, Sections, subsections, paragraphs or subparagraphs or clauses 
hereof. 

(End of Article I) 
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ARIICLE IT. 

REPRESENTATIONS 

Section 2.1. Representations of the Issuer. The Issuer repi.esents that: (a) it is a tfe,jure 
county and a political subdivision of the State duly oiganized and validly existing under the laws 
of the State; (b) it lias duly accomplished all conditions necessaiy to be accomplished by i t  prior 
to tlie issuance and delivery of the 2008A Boiicls and the execution and delivery of this 2008A 
Agreement and the 2008A Indenture; (c) it is not i n  violation 01 or in conllict with any 
pi-ovisioiis of the laws of the State which would impair its ability to carry out its obligations 
contained in this 2008A Agreement or tlie 2008A Inclentui,e; ((1) it is empowered to enter into the 
transactions contemplated by this 2008A Agreement and tlie 2008A Indenture; (e) i t  has duly 
autliorized the execution: delivery aiid perforinance of this 2008A Agreement and the 2008A 
Indenture; and (f) it will do all things in  its power i n  order to maintain its existence or assure tlie 
assumption of its obligations under this 2008A Agreement and tlie 2008A Indenture by any 
successor public body., 

Section 2.2 No Warranty by Issuer of Condition or Suitability of the Proiect., The 
Issuer maltes no warranty, eitller express or implied, as to tlie suitability or utilization of the 
Project for the Project Purposes, or as to tlie condition of tlie Prqject Facilities or that the Project 
Facilities are or will be suitable for the Company's purposes or needs. 

Section 2.3. Representations and Covenants ofthe Company. Tlie Company represents 
that: 

(a) Tlie Company has been duly incorporated and is validly existing as a corporation 
uiidei the laws of the State, with power aiid authority (corporate and other) to own its pi.operties 
and conduct its business, to execute and deliver this 2008A Agreement and to perform its 
obligations under this 2008A Agreeineiit. 

(b) This 2008A Agreement has been duly authorized, executed aiid delivered by the 
Company and constitutes a valid and legally binding obligation of tlie Company, enforceable i n  
accordance with its t e rm,  subject, as to enforcement, to banltruptcy, insolvency. reorganization 
aiid other laws of general applicability relating to or affecting creditors' rights and to general 
equity principles. 

(c) The execution, delivery and pel formance by tlie Company of this 2008A 
Agreement, and tlie consummation of tlie transactions contemplated hereby, will not violate any 
provision of law or iegulation applicable to the Company, or of any writ or decree of any court 
or governmental iiistruiiieiitality, or of the Restated and Amended Articles of Incorporation, as 
amended, or the By-laws of the Company, or of any mortgage, indenture, contiact, agreement or 
other undertalting to which the Company is a party or which purports to be binding upon the 
Company or upon any of its assets. 
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(d) The I h j e c t  constitutes Pollution Control Facilities tinder the Act. is consistent 
witli and will rurtliel the purposes of the Act and is located entirely witliin the State Ihe  Project 
is being, and the Company will cause the Prqject to be, operated and maintained i n  such manner 
as to be consistent witli the Act and to conform to all applicable, il any. zoning, planning, 
building, environmental and other applicable governinental regulations All necessary permits, 
variances and orders remain in full force and effect and have not been witlid~~awn 0 1  otlieiwise 
suspended. 

(e) The Project is being, and will be, utilized as Pollution Control Facilities tinder the 
Act. 

( f )  It presently intends to use or operate or cause to be used or operated the Pioject in 
a manner consistent with the Piqject Purposes until tlie date on which the 2008A Bonds have 
been fiilly paid and knows of no reason why tlie Project will not be so operated. The Company 
does not presently intend to sell or otherwise dispose of the Project or any portion tliereof. 

(g) Substantially all (at least 90%0) of tlie proceeds of the 1982 Bonds were used to 
provide ail, and water pollution control facilities and solid waste disposal facilities within tlie 
meaning of Sections 103(b)(4)(E) and (F) of tlie 1954 Code, the original use of which facilities 
comnienced with CG&E and all of the proceeds of tlie 1982 Bonds have been spent for the 1985 
Project or to pay costs of issuance oftlie 1982 Bonds. The proceeds of the 1985 Bonds (other 
than any accrtied interest thereon) were used exclusively to refund tlie 1982 Bonds or to pay 
costs of issuance of the 1985 Bonds. All of tlie proceeds of the 1985 Bonds were used to retire 
the 1982 Bonds not later than 90 days after tlie date of issuance of tlie 1985 Bonds. The 1982 
Bonds were issued prior to August 16, 1986,, 

(11) Substantially all (at least 90%) of the proceeds of tlie 1979 DP&L Bonds were 
used to provide air and water pollution control facilities and solid waste disposal facilities witliin 
tlie meaning of Sections 103(1>)(4)(E) and (F) of the 1954 Code, the original use of which 
facilities coiiiinenced with DP&L and all of tlie proceeds of the 1979 DP&L Bonds have been 
spent for the 19920994 Project or to pay costs of issuance of the 1979 DP&L Bonds. The 
proceeds of the 1992 Bonds (other than any accrued interest thereon) w e e  used exclusively to 
refund tlie 1979 DP&L Bonds and none of tlie proceeds of the 1992 Bonds were used to pay for 
any costs of issuance of the 1992 Bonds. All of the proceeds of the 1992 Bonds were used to 
retire the 1979 DP&L Bonds not later than 90 days after the date of issuance of the 1992 Bonds. 
The 1979 DP&L Bonds were issued prior to August 16, 1986. 

(i) Substantially all (at least 90%) of the proceeds of the 1979 CG&E Bonds were 
used to provide air and water polltitioii control facilities and solid waste disposal facilities within 
the nieaning of Sections 103(b)(4)(E.) and (F) of the 1954 Code, the original use of which 
facilities commenced with CG&E. and all of tlie proceeds of tlie 1979 CG&E Bonds have been 
spent for tlie 19920994 Prqject or to pay costs of issuance of the 1979 CG&E Bonds. The 
proceeds of the 1994 Bonds (other than any accrued interest thereon) were used excl~isively to 
refinid the 1979 CG&E Bonds and none of tlie proceeds of the 1994 Bonds were used to pay for 
any costs of issuance of tlie 1994 Bonds. All of the proceeds of the 1994 Bonds were used to 



retire the 1979 CG&E. Bonds not later than 90 days after the date of issuance of the 1994 13onds. 
The 1979 CG&E Bonds were issued prior to August 16, 1986. 

(j) 7he proceeds of the 2006 Refiinding Bonds (other than any acciued iiiteiest 
thereon) were used exclusively to refund the 198.5 Bonds, 1992 Bonds and 1994 Bonds and none 
of the proceeds o l  the 2006 Refunding Bonds were used to pay for any costs 0 1  issiiance ol the 
2006 Refunding Bonds. All of the proceeds of the 2006 Refunding Bonds were used to retire the 
1985 Bonds, 1992 Bonds and 1994 Bonds not later than 90 days after the date of issuance of tlie 
2006 Refunding Bonds. 

(IC) The principal amount OF the 2008A Bonds does not exceed the outstanding 
principal amount of the Refunded 2006A Bonds. All of the proceeds of the 2008A Bonds will be 
used to retire the Refiinded 2006A Bonds not later tliaii 90 days after the date of issuance of the 
.2008A Bonds. 

(1) Either the acquisition and consti,uction of the 1985 Prqject was not commenced 
(within the meaning of Treasury Regulatioiis $1.103-8(a)(S)) prior to the adoption of the 
resolution of the Issuer evidencing the intent of the Issuer to issue the 1982 Bonds, or, any 
proceeds of the comspondiiig 198.5 Bonds used to pay costs incurred prior to the adoption of 
such corresponding resolutioii have been treated for purposes of this Agreement as having been 
used to provide working capital (not land or depreciable property) to the Company. 

(mi) E.ither the acquisition and construction of the 199211994 Project was not 
commenced (within the meaning of Treasury Regulations $1 .103-8(a)(S)) prior to the adoption 
of the resolutions of the lssuei, evidencing the intent ofthe Issuer to issue the 1979 DP&L Bonds 
and 1979 CG&E Bonds, or, any proceeds of the corresponding 1992 Bonds and 1994 Bonds 
used to pay costs incurred pIior to the adoption of such corresponding resolution have been 
treated for purposes ofthis Agreement as having been used to provide working capital (not land 
or depreciable propel ty) to the Company. 

(11) None ofthe proceeds ofthe Prior Bonds have been used and nolie of the proceeds 
of the 2008A Bonds will be used directly or indirectly to acquire laiid or any interest therein. 

(0) No portion of the proceeds of the Prior Bonds has been used and no portion of the 
proceeds of the 2008A Bonds will be used to acquire existing property or any interest therein 
uiiless the first use of such pioperty was by the Company (or DP&L or CG&E. as the original 
user of such property) and was pursuant to and followed such acquisition 

(p) On the respective dates of issuance and delivery of tlie 1979 DP&L Bonds, 1979 
CG&E. Bonds and 1982 Bonds, DP&L or CG&E, as the case may be, as the original user of the 
property financed reasonably expected that all of the proceeds thereof would be used to carry oLit 
the governmental purposes of each such issue witliin the 3-year period beginning 011 tlie date 
each such issue was issued and nolie ofthe proceeds of each such issue, if any, were invested in 
nonpurpose investiiients having a substantially guaranteed yield for 3 years 01 more. 
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(q) None of the proceeds of the 2008A Bonds will be used to provide working capital 
or to pay costs of issuance of the 2008A Bonds. 

( I )  I n  accordance with Section 147(b) of the Code, the weighted average inattirity of 
tlie 2008A Bonds does not exceed 120% of the weighted average reasonably expected ecoiioiiiic 
life of the Project Facilities 

(s) None of the pi.oceeds of the Prior Bonds were used, and none of the proceeds of 
the 2008A Bonds will be used, to provide any airplane; slcybox or other private luxury box; 
health club facility; any facility primarily used for gambling; or any store the principal business 
of which is the sale of alcoholic beverages Cor consumption off premises; 

(t) The Project lias been aiid will be used wholly to control pollution and dispose of 
solid waste and were designed for no significant purpose other than pollution coiitrol and 
disposal of solid waste, and the Project was not designed to result in an increase in productioii or 
capacity, iii a iiiaterial extension of the usefitl life of the Generating Station or, in the case of the 
portions of tlie Project which are Pollutioii Control Facilities, in the recovery of by-products of 
any substantial value, 

(u) At no time will aiiy ftunds constituting gross proceeds of the 2008A Bonds be used 
in a inaiiiier as would constitute failure ofcoinpliaiice with Section 148 of the Code, 

(v) The 2008A Bonds are not and will not be “federally guaranteed” witliiii the 
ineaiiiiig of Section 149(b) oftlie Code. 

(w) I t  is not anticipated that as of the date hereof, there will be created aiiy 
“replacement proceeds”, within tlie meaning of Section 1 148-1 (c) of the Treasury Regulations, 
with respect to the 2008A Bonds; however, in the event that aiiy such replacement proceeds are 
deeiiied to have been created, such iliiiouiits will be invested in coinpliance with Section 148 of 
tlie Code. 

(x) The infortnation furnished by the Company and used by the Issuer i n  preparing 
the certification pursuant to Section 148 of the Code aiid i n  preparing any iiecessary information 
statement pursuant to Section 149(e) of the Code will be accurate aiid complete as of the date of 
issuance of tlie 2008A Bonds; and 

(y) l-lie Project Facilities do not include any office except for offices (i) located on 
the Project Site and (ii) not more than a cle n7ir7in7is amount of the ftinctions to be performed at 
which is not directly related to the day-to-day operations of the Project Facilities. 

(2) The Departinent of Natural Resoui,ces and Environmental Protection of ICentucky 
(now the Natural Resources and E.nvironiiienta1 Protection Cabinet of Kentucky), having 
,jurisdiction in the premises, has previously certified that each of the 1985 Project and the 
1992/1994 Projeci, as designed, is in  furtlierance of the purposes of abating a id  controlling 
atmospheric pollutants and contaminants and water pollutioii. 
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ARTICLE. I11 

COMPLETION OF THE PROJECT; ISSUANCE OF THE BONDS 

Section .3.1 , Acquisition. Construction aiid Installatioii, The Prqject was acquired, 
constructed aiid installed on the Project Site in  accordance with the Project Descriptions and i n  
conformance with all applicable, valid and enforceable (i) zoning, planning, building, 
environniental and other similar regulations of all governmental authorities having jui~iscliction 
over the Project and (ii) permits, variances and orders issued in respect of tlie Pi,o,ject. The 
proceeds derived froiii each issue of the Prior Bonds, including aiiy investiiient thereof, were 
expended in accordance with the respective trust indenture and loan agreement relating to the 
corresponding issue of tlie Prior Bonds. 

It is understood that tlie Project is that of the Company and any contracts inade by the 
Company with respect thereto, whether acquisition contracts, installation contracts or otherwise, 
or aiiy woik to be done by the Company on the Prqject are made or done by tlie Coinpany on its 
own behalf and not as agent or contractor for the Issuer. 

Section 3.2. Proiect Descriptions. The Project Descriptions may be changed froiii time 
to time by, or with the consent of, tlie Company provided that aiiy such change shall not 
adversely affect the exclusion of interest on the 2008A Bonds froiii gross income for federal 
income tax purposes. 

Section 3 3 .  Issuance of tlie 2008A Bonds: Application of Proceeds. To provide fiinds 
to nialte the Loan to the Coinpany to assist the Company i n  tlie refunding of the Refunded 2006A 
Bonds, the Issuer will issue, sell and deliver tlie 2008A Bonds to tlie Underwriter. The 2008A 
Bonds will be issued pursuant to the 2008A Indenture in  the aggregate principal amount, will 
bear interest, will mature aiid will be subject to redemption as set forth therein. The Company 
liereby approves the terins and conditions of tlie 2008A Indenture and the 2008A Bonds, and the 
ternis and conditions under which the 2008A Bonds will be issued, sold and delivered. The 
Company, for the benefit of the Issuer and each BondholdeI, sliall do and perform all acts and 
things required or contemplated in tlie Indenture to be done or performed by tlie Company. 

The proceeds froin the sale of the 2008.4 Bonds (other tlian any acwued interest) shall be 
loaned to the Company to assist the Company in the refunding of the Refunded 200GA Bonds 
and sliall be deposited in  the Principal Account of the 2008A Refunding Fund. All iiivestinent 
earnings thereon sliall be credited to the Interest Acco~iiit of the 2008A Refunding Fund. Any 
accrued interest shall be deposited i n  the Bond Fund. 

On the date set forth in the 2008A Indenture, all moneys on deposit in tlie Principal 
Account of the 2008A Refunding Fund, together with all moneys on deposit i n  the Interest 
Account of tlie 2008A Refunding Fund up to, but not exceeding, the principal and interest due on 
the Refunded 2006A Bonds 011 the Redemption Date sliall be delivered by tlie Trustee to the 
Refunded Bonds Ti,ustee pursuant to, and in accordance with, the 2008A Indenture. 
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Any aiiiounls remaining in tlie Interest Account after the redemption of all of the 
Refunded 2006A Bonds shall be disbursed by tlie Trustee to the Company upon the written 
request of the Authorized Company Representative solely for the purpose of paying, or to 
reimburse the Company for its payment of, Issuance Costs in  an aggregate amount that does not 
exceed 2% of the proceeds of the 2008A Bonds, eoinputed for this purpose as the issue piice of 
the Bonds less any accrued interest included therein. 

Pending disburseinent puisuant to this Section, the proceeds so deposited in the 2008A 
Rehid ing  Fund, together with any investinent earnings thereon, shall constitute a part of the 
Revenues assigned by the Issuer to the Trustee for the payment of Bond Service Charges. 

Tlie Company aelcnowledges that the proceeds of the 2008A Bonds (including any 
interest income tIie~-eon) may be insufficient to pay the full costs of lefiinding the Refiinded 
2006.4 Bonds and that tlie Issuer has made no representation or warranty with respect to the 
sufficiency thereof. Tlie Company further aeltnowledges that it is (and will remain after the 
issuance of the 2008A Bonds) obligated to, and hereby confirnis that it will, pay all costs of tlie 
refunding aiid redemption of the Refunded 2006A Bonds. 

The Company hereby requests that the issuer notify the Refunded Bonds Trustee that the 
entire outstanding principal amount of the Refunded 2006A Bonds is to be redeeiiied on the 
Redemption Date, at a redemption price of 100% of the principal amount thereof, pliis interest 
accrued to the Redemption Date. 

Section 3.4., Disbursements from the 2008A Refunding Fund. Pending disbursenient 
pursuaiit to Section 5.02 of the 2008A Indenture, the proceeds of the 2008A Bonds so deposited 
in the 2008A Refunding Fund, together with any iiivestnient earnings thereon, shall constitute a 
part of the Revenues assigned by the Issuer to the Trustee for the payment of Bond Service 
Charges. 

Section 3 5  Investment of Fund Moneys. At the oral (confirmed promptly in writing) 
or wiitten request of the Company, any moneys held as part of tlie 2008.4 Bond Fund, the 2008A 
Refunding F~iiid or the 2008A Rebate Fund shall be invested or reinvested by the Trustee in 
E,ligible Investments; provided, that such moneys shall be invested or reinvested by the Trustee 
only i n  Eligible Investments which shall mature, or which shall be subject to redeniption by the 
holder thereof at the option of such holder, not later thaii the date upon which lhe moneys so 
invested are needed to inalte payments from those Funds. The Issuer (to the extent it retained or 
relains direction 01 control) and the Company each hereby represents that tlie investment and 
reinvestment and the use of the proceeds of the Refunded 2006A Bonds were restricted in such 
manner and to such extent as was necessary so that the Refunded 2006A Boncls woiild not 
constitute arbitrage bonds under Section 148 of the Code or its statutory predecessor aiid each 
liereby covenants that it will restrict the investment aiid reinvestment and the use of the proceeds 
of the 2008A Boncls in such nian~ier and io sucli extent, if any, as may be necessary so that the 
2008A Bonds will not constitute arbitrage bonds under Section 148 ofthe Code, 
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The Conipany sliall provide tlie Issuer with, aiid the Issuei may base its certificate and 
statement. each as autliorized by tlie Bond Ordinance, on a certificate of an appropriate officer, 
employee or agent of or consultant to the Company for inclusion in the transcript of proceedings 
for the 2008A Bonds, setting forth the reasonable expectations of the Company on tlie date ol 
delivery o l  and payment for the 2008A Bonds regarding the ainouiit and use of the proceeds of 
the 2008A Bonds and the facts, estimates and circumstances on which those expectations ai'e 
based 

Section 3.6. 2008A Rebate Fund. To the extent required by Section 5 0 9  of the 2008A 
Indenture, within five days after the elid of the fifth Bond Year and every fifth Bond Year 
tliei.eafter, aiid witliin live days after payiiient in  full of all outstanding 2008A Bonds, the 
Company shall calculate the amount of Excess Earnings as of the end of that Bond Year or the 
date of such paynient and sliall notify the Trustee of that aniount. If the amount then on deposit 
in the 2008A Rebate Fund created under the 2008A Indenture is less than the amount of Excess 
Eainings (computed by taking into account tlie amount or amounts, if any, previously paid to the 
United States pursuant to Section 5.09 of the 2008A Indenture and this Section), the Company 
shall, within five days after the date of the aforesaid calculation, pay to tlie Trustee for deposit in 
the 2008A Rebate Fund an amount sufficient to cause the 2008A Rebate Fund to contain an 
amount equal to the E.xcess Earnings. The obligation of the Company to inalte such paynients 
shall remain in effect and be binding upon the Company notwithstanding the release aiid 
discharge of the 2008A Indenture. The Conipaiiy shall obtain and keep such records of the 
computations made pursuant to this Section as are required under Section 148(1) of the Code. 

Section 3.7. A.meement as to Ownerslii~~ of Proiect. The Issuer agrees that it will not 
have any interest in, title to or ownership oftlie Piqject or tlie Project Site. 

Section i .8. Use of Proiect. The Issuer does hereby covenant and agree that it will not 
take any action, or cause any action to be taken, dwiiig the term of this 2008A Agreement, other 
than pursuant to Aiticle VI1 of this 2008A Agreement or Article VI1 of the 2008A Indenture, to 
interfere with the Company's ownership of the Project or to prevent the Coiiipaiiy from having 
possession, custody, use and enjoyment of tlie Project, except such action as is requested by the 
Trustee i n  enforcing any remedies available to it under' this 2008A Agreement or tlie 2008A 
Indenttire., 

(End of Article 111) 
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LOAN BY ISSUER; LOAN PAYMENTS; 
ADDITIONAL PAYMENTS; CREDIT FACILITY 

Section 4 1 . Loan Retiayment. Upon the terms and conditions of this 2008A 
Agreement. tlie Issuei agrees to make tlie Loan to the Company. The proceeds of the Loan shall 
be deposited with the Trustee pursuant to Section 3.3 liereof” In consideration of and in 
repayment 01 tlie Loan. the Company shall, under all circumstances aiid without reduction for 
any reason, make, as Loan Payments, to the Trustee for the account of tlie Issuer, paynients 
which correspoiid, as to time, aiid are equal in amount as of tlie Loan Payment Date, to the 
corresponding Bond Service Charges payable on the 2008A Bonds. All Loan Payments received 
by tlie Trustee shall be held aiid disbursed in accordance with the provisions of the 200SA 
Indenture and this 2008A Agreement for application to the payment of Bond Service Charges. 

The Company sliall be entitled to a credit against the Loan Payments required to be made 
on any Loan Payment Date to the extent that the balance of the 2008A Bond Fund is then in 
excess of aiiiouiits required (a) For the payment of 2008A Bonds theretofore matured 01‘ 

theretorore called for redemption, or to be called for redeiiiptioii p~irs~iaiit to Section &l  hereof 
(b) for the payment of interest foi, which checks or drafts have been drawn and mailed by tlie 
Trustee or Paying Agent, aiid (c) to be deposited in the 2008A Bond Fund by the 2008A 
Indenture for use other than for tlie payment of Bond Service Charges due on that Loan Payment 
Date. 

The Company’s obligation to nialte Loan Payiiients shall be reduced to the extent of any 
payments made by any Credit Facility issuer to the Trustee in respect of tile principal of, 
premium, if any, or interest on the 2008A Bonds when due pursuant to m y  Credit Facility, 
provided, that tlie Credit Facility Issuer has beeii reimbursed for such payments in accordance 
with the teiiiis ol tlie Reimbursement Agreeiiient. 

Except for such interest of the Company as may hereafter arise pursuant to Section 8.2 
hereof or Sections 5.07 or 5.08 of tlie 2008A Indenture, the Company and the Issuer each 
acknowledge that neither the Company, the State 1101 the Issuer has any interest in  the 2008A 
Bond Fund or the 2008A Bond Purclicise Fund, aiid any moneys deposited therein shall be in tlie 
custody of and held by the Trustee in  trust for the benefit of the Holders. 

Section 4.2. Additional Payments. The Company shall pay to the Issuer, as Additional 
Payments hereunder, any and all reasonable costs and expenses incurred or to be paid by the 
Issuer i n  connection with the issuance and delivery of the 2008A Bonds or otherwise related to 
actions talten by the issuer under this 2008A Agreement or the 2008A Indenture. 

The Company shall pay tlie Administration Expenses to the Trustee, the Registrar, the 
Remarketing Agent, the Auction Agent, aiid any Paying Agent or Authenticating Agent, as 
appropriate, as Additional Payiiieiits liereuiidei~. 
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The Conipany may. without cleating a ddalllt hereunder, contest i n  good faith the 
reasonableness of any siicli cost or expense incurred or to be paid by the Issuer aiid any 
Adniiiiistration h p e n s e s  claimecl to be due to the Trustee, tlie Registmr, the Auction Agent, the 
Remarlteting Agenf, any Paying Agent 01 any Autlienticating Agent. 

I n  the event tlie Company should fail to pay any Loan Payments, Additional Payments or 
Adniinistmtion Expenses as provided liereiii wlieii due, the payment in  default shall continue as 
an obligation of tlie Company until  the aiiioiint in defaiilt shall have been f~illy paid together with 
interest tliereoii duiing tlie default period at the Interest Rate for Advances. 

Section 4,3. Place of Payments. The Company sball malte all Loan Payments directly 
to the Trustee at its Principal Oflice Additional Payments shall be made directly to the person 
ot entity to whom or to which they are due. 

Section 4.4. Obligafions Uncondilional. The obligations of the Conipany to make 
Loan Payments, Additional Payments and any payments required of the Company under Section 
5.09 of the 2008A Indenture shall be absolute and Liiiconditional, aiid the Company shall inalte 
such payments without abatement, diminution or deduction regaidless of any cause or 
circumstances whatsoever including, without limitation, any defense, set-off, recoupment or 
counterclaiiii which tlie Company may liave 01 assert against tlie Issuer, the Trustee, the 
Registrar, the Reniarketing Agent, the Auction Agent, the Paying Agent or any other Person. 

Section 4.5, Assigniiieiit of Revenues and 2008A Agreement. To secure the payment of 
Bond Service Charges, the Issuer shall, by tlie 2008A Indenture, (a) absolutely and iixvocably 
assign to the Trustee, its successors in triist and its and their assigns, (1) all right, title and interest 
of the Issuer i n  and to all moneys and investments (including, without limitation, the proceeds of 
any Credit Facility) in the Credit Facility Account in  the 2008A Bond Fund aiid (2) all of the 
Issuer's rights and reniedies undei this 2008A Agreeiiient (except for the Unassigned Issuer 
Rights), and (b) grant a security interest to the Trustee, its successors in trust and its and their 
assigns, in  all of the riglit, title and interest of the Issuer in and to the Revenues (other than tlie 
Credit Facility Account, all money and investments therein and the proceeds of any Credit 
Facility), including, without limitation, all Loan Payments and other amounts receivable by or on 
behalf of the Issuer under tlie 2008A Agreement in iespect of repayiiient of tlie L.oan. 

Section 4.6. Credit Facility: Cancellation 

(a) The Company may, but shall not be required to, provide for the delivery of a 
Ci.edit Facility with respect to the Bonds. 

(b) The Company agrees to pi,ovide for the payment of the principal of and interest on 
the 2008A Bonds and for payment oftlie purchase price of 2008A Bonds delivered to the Trustee 
or Paying Agent pnrsuant to the 2008A Indenture by causing the Initial Credit Facility to be 
delivered to the Trustee on the date of the delivery of the 2008A Bonds, The Company hereby 
authorizes and directs the Trustee to draw moneys under the Credit Facility in accordance with 
its terms and the ternis of the 2008A Indentiire, to the extent necessary and permitted by the 



terms of the Credit Facility to pay Bond Seivice Charges wlien due and to pay tlie purchase price 
of the 2008A Bonds The Company may, at its election and with the consent of the Credit 
Facility Issuei, pi’ovide for one 01’ inore extensions o l  the Credit Facility beyond its then stated 
date of expiration, 

(c) Upoii satisfaction of the requirements contained in Section 14.0.3 of the 2008A 
Indenture, the Company may provide lor the delivery of an Alternate Credit Facility 

(d) Upoii satisfaction o l  the conditions contained iii Section 14 02 of the 2008A 
Indenture, the Company may cancel any Credit Facility tlieii in effect at such time and direct the 
Trustee in writing to surrender such Credit Facility to the Credit Facility Issuer by which it was 
issued in  accordance with the 2008A Indenture; provided, that no such cancellation shall become 
effective and no such surrender sliall take place until all 2008A Bonds sulJject to purchase 
pursuant to Section 4.07(d) of the Indenture have been so purchased or redeemed with the 
proceeds of such Credit Facility. 

Section 4.7. Company’s Option to Elect Rate Period: Changes in Auction Date aiid 
Length of Auction Periods. The Company shall have, and is liereby granted, the option to elect 
to convert 011 any Coiiversion Date the interest rate boiiie by the 2008A Bonds to another 
Variable Rate or to the Auction Rate, to be effective for a Rate Period pursuaiit to tlie provisioiis 
of Article 11 of the 2008.4 Indenture and subject to the terms and conditions set forth therein. 
Prior to coiiversioii to an Auction Rate, the Coiiipany shall designate an Auction Agent; uiitil any 
such coiiversioii is iiiade any references herein to the Auction Agerit and the Broker-Dealer shall 
be ineffective. When the Bonds bear interest at ai1 Auction Rate, tlie Coiiipaiiy also shall have 
the option to direct the change of Auction Dates and/or the leiigth of Auction Periods (as such 
terms are defined in the 2008A Indenture) in accordance with the 2008.4 Indenture. To exercise 
such options, the Company shall give the written notice required by the 2008A Indenture. 

Section 4.8. Companv’s Obligation to Purchase 2008A Bonds. The Company hereby 
agrees to pay or cause to be paid to the Trustee or the Paying Agent, 011 or before each day on 
which 2008A Bonds may be or are required to be tendered for purchase, amounts equal to the 
amounts to be paid by the Trustee or the Paying Agent with respect to the 2008A Bonds tendered 
for purchase on such dates pursuant to Article IV of the 2008A Indenture; provided, however, 
that the obligation of the Coiiipany to make any such payment under this Section shall be 
reduced by the aiiiount of (A) iiioneys paid by the Reiiiarlteting Agent as proceeds of the 
reinarlteting of such 2008A Bonds by the Reiiiarlteting Agent, (B) moneys tliawn under a Credit 
Facility, if any, for the purpose of paying such purchase price and (C) other moiieys iiiade 
available by the Company, as set forth in Section 4.0S(b)(ii) or  the 2008A Indenture., 

(Elid of Article 1V) 
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ART1CL.E. V 

ADDITIONAL AGREEMENTS AND COVENANTS 

Section 5.1. Rielit of Inspection. The Company agrees that, subject to i.easonable 
security and safety regulations and to reasonable requirements as to notice. the Issiiei- and the 
Trustee and their or any of their respective duly autliorized agents shall have the riglit at a11 
reasonable times to enter upon the Project Site to examine and inspect the Project. 

Section 5.2. Maintenance. The Company shall use its best eClorts to keep and niaintain 
the Project Facilities, including all appurtenances thereto and any personal ixoperty therein 01 

thereon, in good repair and good operating condition so that the Piqject Facilities will continue to 
constitute Poilution Control Facilities for the purposes of the opelation thereof as requii.ed by 
Section 5.4 liereof. 

So long as such shall iiot be in  violation of the Act or impair the character of the Prqject 
Facilities as Pollution Control Facilities and provided there is continued compliance with 
applicable laws and regulations of governmental entities having jurisdiction thereof, the 
Company shall have the right to remodel the Project Facilities or make additions, modilications 
and improvements thereto, from time to time as it, i n  its disci.etion, may deem to be desirable for 
its uses and purposes, the cost of which remodeling, additions, modifications and iniprovenients 
shall be paid by the Company and the same shall, when made, become a pai't of the Pro,ject 
Facilities. 

Section 5.3. Removal of Portions of the Project Facilities. The Company shall not be 
under any obligation to renew, repair or replace any inadequate, obsolete, worn out, unsuitable, 
undesiiable or uiuiecessary portions of the Prqject Facilities, except that, subject to Section 5.4 
hereof, it will use its best efforts to ensure the continued character of the Project Facilities as 
Pollution Control Facilities. The Company shall have the riglit from time to time to substitute 
personal property or fixtures for any portions of the Project Facilities, provided that the personal 
property or fixtures so substituted shall not impair the character of the Project Facilities as 
Pollution Control Facilities. Any such substituted property or fixtures shall, when so substituted, 
become a part of the Project Facilities. The Company shall also have the light to remove any 
portion of the Project Facilities, without substitution therefor; provided, that tile Company shall 
deliver to the Trustee a certificate signed by an Engineer describing said portion of the Project 
Facilities and stating that the removal of such property 01' fixtures will not impair the character of 
the Project Facilities as Pollution Control Facilities. 

Section 5.4. Operation of Proiect Facilities. The Company will, subject to its 
obligations and rights to maintain, repair or remove portions of the Project Facilities, as piovided 
in Sections 5.2 and 5.3 hereof, use its best effoits to continue operation of the Project Facilities 
so long as and to the extent that operation thereof is required to comply with laws or regulations 
of goveriiniental entities having jurisdiction thereof or unless the lssuer shall have approved the 
discontinuance of such operation (which approval shall iiot be unreasonably withheld), The 
Company agrees that i t  will, within the design capacities thereof, use its best elforts to operate 
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and maintain tlie Project Facilities i n  accordancc with all applicable, valid aiid enforceable rules 
and regnlations of governniental entities Ix~ving ji~risdictioi~ tlieieofl provided, that the Company 
reserves tlie right to contest i n  good faith any such laws or regulations. 

Nothing in this 2008A Agreeinelit shall prevent or restrict tlie Company, in its sole 
discretion, at any time, froiii discoiitiiiuing 01 suspending either peimanently or temporarily its 
use of aiiy facility of tlie Company served by tlie Project Facilities and in tlie event such 
discontinuance or suspension shall render unnecessary the continued operation of the Prqject 
Facilities, the Company sliall liave tlie riglit to discontinue the operation of the Project Facilities 
during tlie period of aiiy such discontinuaiice or suspension. 

Section 5.5. Insurance. The Company shall cause tlie Project Facilities to be ltept 
insured against fire or other casualty to tlie extent that property of similar character is usually so 
insured by companies similarly situated and operating like properties (including self-insurance 
and selGiiisured reteiitioiis or dednctibles generally consistent with industry practice), to a 
reasonable aiiiount by reputable insurance companies or, i i i  lieu of or suppleiiieiitiiig such 
insurance in whole or iii part, adopt some other method or plan of protection against loss by fire 
or other casualty at least equal in protectioii to the iiiethod or plan of protection against loss by 
fire or other casualty of companies ~iiiiilarly situated and operating properties subject to siiiiila 
or greater fire or other hazards or 011 which properties an equal or higher primary fire or other 
casualty insurance rate lias been set by reputable insurance companies. 

Section 5.6. Worlters’ Compensation Coverage. Throughout the term of this 2008A 
Agreement, the Company shall comply, or cause compliance, with applicable workers’ 
compensation laws oftlie State., 

Section 5.7. Damage; Destruction and Eminent Doinain. If, during the teini of this 
2008A Agreement, tlie Project Facilities or any portion thereof is destroyed or damaged in whole 
or in part by fire or other casualty, 01’ title to, or tlie temporary use of, the Project Facilities or aiiy 
portion thereof shall have been taken by tlie exercise of the power of eminent domain, tlie 
Company (unless it sliall liave exercised its option to prepay the Loan Payments pursuant to 
Section 6.2 hereof) shall pioinptly repair, rebiiild 01, restore the portioii of the Prqject Facilities so 
damaged, destroyed or talteii with such changes, alterations aiid modifications (including the 
substitution aiid addition of other property) as may be necessary or desirable for the 
adiniiiistration and operation or tlie Project Facilities as Polltition Control Facilities and as shall 
not impair the character or significance of the Project Facilities as furthering tlie purposes of the 
Act. 

Section 5.8 ,  Company to Maiiitaiii its Existence: Conditions Under Which Exceptions 
Permitted. The Coiiipaiiy agrees that, during the term of this 2008A Agreement, it will iiiaiiitaiii 
its existence, will not dissolve or otherwise dispose o i  all or substantially all of its assets and will 
not coiisolidate with or merge into another corporation or otlier entity or permit one or more 
other corporations or other entities to consolidate with or merge into it; provided that tlie 
Company may, without violating its agreement contained in this Section, consolidate with or 
merge into anotlier corporation or othei entity, or permit one 01 more other entities to coiisolidate 
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with or merge into it, or sell or otherwise transfer to another entity all or substantially all of its 
assets as an entirety and tilereafter dissolve, provided the surviving, resulting 01. transferee entity, 
as the case may be (if other than tlie Company), is a coi~poi~ation or other entity organized and 
existing under the laws of one of tlie states of the United States, and assuiiies i n  writing all of the 
obligations of the Coiiipaiiy herein, and, if not organized under the laws of I<entucky, is qualified 
to do business in the State. 

If consolidation, merger or sale 01’ other transfer is made as provided in this Section, the 
provisions of this Section shall continue in full force aiid effect and 110 further consolidation, 
merger or sale or other transfer shall be made except in compliance with the provisions of this 
Section. 

Section 5.9. Indemnification. 

(a) The Company releases the Issuer from, agrees that the Issuer, the Trustee aiid the 
State shall not be liable for, aiid shall indemnify, defend and hold harmless the Issuer and the 
State from and against all liabilities, claims, costs, loss, penalty, tax and expenses, iiicluding 
attorneys fees and expenses of any nature imposed upon, incurred or asserted against the Issuer, 
the Trustee or the State on account of: (i) the acceptance or administlatioii of the 2008A 
liidenture by the Trustee or the performance of tlie Issuer’s duties thereunder, except with respect 
to liability from such Trustee’s gross negligeiice or willful inisconduct i n  connection with such 
action talcen; (ii) any loss or damage to property or injury to 01  death of or loss by any person 
that may be occasioned by any cause whatsoever pertaining to the iiiaiiiteiiaiice, operation or use, 
iioii-use, condition or occupancy of the Project or a part thereof; (iii) any breach or default on the 
part of the Company in the performance of any covenant or agreement of the Company under 
this 2008A Agreement, the Bond Purchase Agreeiiienl or any contract or other docuiiieiit related 
to the Project or a part thereof, 01’ axisiiig froiii any act or failure to act or niisrepreseiitatioii by 
the Coiiipany, or any of the Company’s agents, contractors, servants, employees or liceiisees; 
(iv) violation of any law, ordinance, or regulation arising out of  the ownership, occupancy, or use 
of the Project or a part thereof; (v) any act, omitted act, or misrepresentation by tlie Issuer in 
coixiectioii with or in the performance of any obligatioii related to the issuance, sale, or delivery 
of (or failure to issue, sell, or deliver) the 2008A Bonds under this 2008A Agreement or the 
2008A Indenture, or any other agreement executed by or on behalf of the Issuer (provided that 
nothing in this clause should be construed to indemnify or release the Issuer fro111 any liability 
which it would otherwise have had arising from the intentional misrepresentation or willfiil 
misconduct on the part of the Issuer); (vi) the authorization, issuance, failure to issue, sale, 
remarlcetiiig, trading, redeiiiptioii or servicing of the 2008A Bonds, and the provision of any 
information or certification furnished in coiiiiectioii therewith coiicei~ning the 2008A Bonds, tlie 
Project or tlie Conipaiiy iiicluding, without limitation, the Official Statement (as defined in the 
Bond Purcliase Agreement), any inforination furnished by the Company for, aiid included in, or 
used as a basis for preparation of, any certifications, information statements or reports furnished 
by tlie Issuer (including, without limitation, IRS Fomi 8038), and any other inforiiiation or 
certification obtaiiied from the Company to asstire tlie exclusion of the interest on the 2008A 
Bonds fioiii gross income of the holders thereof for federal income tax purposes; (vii) the 
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Company’s failure to comply with, any requirement of this 2008A Agreement or the Code 
pertaining to such exclusion of that interest, iiicluding the covenants i n  Section 5 , I  0 Iiereof and 
i n  the Tax Certificate; and (viii) any claim, action or proceeding brought with respect to the 
matters set forth i n  (i), (ii), (iii), (iv), (v), (vi) or (vii) above, except as limited 01 excluded based 
~ipon gross negligence, willful inisconduct or intentional misrepresentation. 

The Company agrees to indemnify the Trustee for, and to hold it harmless against, all 
liabilities, claims, and reasonable costs aiid expenses, including counsel fees and expenses, 
incurred without gross negligence or willful iiiiscoiidtict on the part of the Trustee on account of 
any action talteii or omitted to be talcen by the Trustee in accordance with the terms of this 
2008A Agreement, the 2008A Bonds or the 2008A Indenture, or any action taken at the iequest 
of or with the consent of the Company, including the reasonable costs and expenses of the 
T i  ustee i n  defending itself against any such claim, action or proceeding brought in connection 
with the exercise or performance of any of its powers or duties under this 2008A Agreement, the 
2008A Bonds or the 2008A Indenture. 

I n  case any action or proceeding is brought against the Issuer or the Trustee i n  respect of 
which indeiiiiiity may be sought hereunder, the party seeking indemnity promptly shall give 
notice of that action 01’ proceeding to the Company, and the Company upon receipt of that notice 
shall have the obligation and the right to assume the defense of the action or proceeding; 
pi.ovided, that failure o f a  party to give that notice shall not relieve the Company from aiiy of the 
Company‘s obligations under this Section unless that failure inaterially prejudices the defense of 
the action or proceeding by the Company. An indemnified party at its own expense may employ 
separate counsel and participate in  the defense, unless (i) the Conipany aiid the indemnified pai?y 
shall have niutually agreed to the retention of such counsel, or (ii) the iiaiiied parties to any such 
proceeding (including any impleaded parties) include both the Company and the indemnified 
party and representation of both parties by the same counsel would be inappropriate clue to acttial 
or potential differing interests between them. The Company shall not be liable for any settlement 
made without the Company’s consent. 

The release aiid indemnification by the Company set forth above is intended to and shall 
include the release and indemnification of all affected officials, directors, members, officers, 
employees, attorneys, agents, successors and assigns of the Issuei, and the Trustee, respectively, 
past, present or future. Each release and/or indemnification is intended to and shall be 
enforceable by the Issuer aiid the Trustee, respectively, to the full extent permitted by law. 

(b) Notwithstanding the foregoing, the Company shall be entitled to piirsue its 
remedies against tlie Issuer for damages to tlie Company resulting directly from personal injury 
or propeity damage caused by tlie gross negligence 01 willful inisconduct of the Issuer. 

(c) No covenant or agreement contained i n  the 2008A Bonds or this 2008A 
Agreement shall be deemed to be a covenant or agreeinent of aiiy iiieiiiber of tlie Issuer or of any 
officer or employee of tlie Issuer in his or her individual capacity, aiid neither the Issuer nor aiiy 
officer or eiiiployee of tlie Issuer executing the 2008A Bonds shall be liable peisonally on the 
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2008A Bonds or be subject to any personal liability 01 accountabilily by reason ofthe issuaiice of 
tlie 2008A Bonds. 

(d) The indemnity set forth herein shall be in  addition to any other obligatioiis of the 
Company to the holder or amounts due hereunder to the Issuer or at coniiiioii law or otherwise, 
and shall survive any termination of this 2008A Agreeineiit, the resignation or removal of the 
Trustee aiid the payment of all obligations hereunder. 

Section 5 , I O .  Comuany Not to Adversely Affect Exclusion of Interest on 2008A Bonds 
fioiii Gross lncoiiie foi Federal liicome Tax Purposes. The Coiiipaiiy hereby coveiiaiits and 
represents that it has talten aiid caused to be talten and shall take aiid cause to be talten all actions 
that rimy be iequired of i t  for the interest on the 2008A Bonds to be and reniaiii excluded fiom 
the gross income of the Ilolders for federal iiicoiiie tax purposes, aid that it has not talten or 
periiiitted to be talten on its behalf, aiid covenants that it will not take, or permit to be talten on its 
behalf, any action which, if talten, would adversely affect that exclusion under the provisions of 
the Code. 

Section 5.11. Ownershiii of Proiect; Use of Proiect. The Issuer agrees that it does not 
have and shall not have any interest in, title to or ownership of the Project or the Project Site. 
The Issuei does liereby covenant and agree that it will not take any action, or cause any action to 
be talten on its behalf, during the term of this 2008A Agreenieiit, other tlian pursuant to Article 
VI1 of this 2008A Agreement or Article VI1 of the 2008A Iiidenture, to interfere with the 
Compaiiy's ownership interest in (he Project or to preveiit tlie Coinpaiy fiom having possession, 
custody, Lise and enjoyment of the Project, except such action as is requested by the Trustee in 
enforcing any reiiiedies available to it under this 2008A Agreement or the 2008A Indenture. 

Section 5.1 2. Assimiment by Comuaiiv. Notwithstanding any other provision of this 
2008A Agreement, this 2008A Agreement may be assigned iii whole or in  part by the Company 
aiid the Plqject may be sold or conveyed by the Coiiipany without the iiecessity of obtaining the 
consent of either llie Issuer 01 the Trustee and after providing written notice to the Issuer but, 
sub,ject, Iiowever, to each of the following conditions: 

(a) The Coiiipaiiy iiitisl provide tlie Trustee and the Reiiiarlteting Agent with an 
Opinion of Bond Cotirisel that sticli action will not affect the exclusion of interest on the 2008A 
Bonds for federal incoine tax purposes, 

(b) The Coiiipany shall, within 30 days after execution thereof, furnish or cause to be 
fiirnishetl to the issuer and the Trustee a true and complete copy of each such assigiinient 
together with any instrument oE assumption. 

(c) Any assignment lion1 the Company shall 1101 iiiaterially impair ftilfilliiient of the 
Pro,ject Purposes to be accomplished by operation of the Project as lierein provided. 

(End oFArlicle V) 

25 



ARTICLE VI.  

REDEMPTION 

Section 6.1 Ootional Redemption Provided no E,vent of Default shall have occurred 
and be subsisting, at any time and froiii time to time, the Company may deliver moneys to the 
Trustee i n  addition to L.oan Payments or Additional I’ayments required to be made and direct the 
Trustee to use the iiioneys so delivered for the purpose of calling 2008A Bonds for optional 
redemption in accoidance with the applicable provisions of the 2008A Indenture providing for 
optional redemption at tlie redemption price stated in the 2008A Indenture. Pending applicatioii 
for those purposes, any moneys so delivered shall be lieid by the Trustee in a special account in 
the 2008A Bond Fund and delivery of those moneys shall not, except as set forth in Section 4,1 
liereof, operate to abate or postpone Loan Paynients or Additional Payments otherwise becoming 
due or to altet or suspend any other obligations of the Company under this 2008A Agreement. 

Section 6 2 Extraoidinary Optional Redemption. The Company shall liave, subject to 
tlie coiiditjons liereinafter imposed, the option during a Term Rate Period to direct tlie 
redemption of the 2008A Bonds in whole or in part in accordance with Section 4.01(a) of the 
2008A Indenture upon the occurrence of any of the following events: 

(a) The Project Facilities or the Generating Station shall liave been damaged or 
destroyed to such an extent that (1) the Project Facilities or the Generating Station cannot 
reasonably be expected to be restored, within a period of six consecutive months, to the 
condition thereof iiiiniediately preceding such damage or destruction or (2) the Coiiipany is 
reasonably expected Lo be prevented from carrying on its normal use and operation of the Project 
Facilities or the Generating Station for a period of six consecutive months. 

(b) Title to, or tlie temporary use of, all or a significant part of the Prqject Facilities or 
the Generating Station sliali have been talten under the exercise of the power of eminent domain 
to such an extent that ( 1 )  the Project Facilities or the Generating Station cannot reasonably be 
expected to be restored within a period of six consecutive months to a condition of usefulness 
coiiiparable to that existing piioi to the talting or (2) the Company is reasonably expected to be 
prevented from carrying 011 its normal use and operation of the Prqject Facilities or the 
Generating Station for a pel iod of six consecutive months. 

(c) As a result oT any changes in the Constitution of the State, the Constitution of tlie 
United States of Aiiierica or any state or federal laws or as a result of legislative or 
administrative action (wlietlier state or federal) or by final decree,judginent or order of any court 
or administrative body (whether state or federal) entered after any contest thereof by the Issuer or 
the Company in good faith, this 2008A Agreeiiient shall Iiave become void or unenforceable or 
impossible of perforiiiance in accordance with the intent and purpose of the parties as expressed 
in this Agreement. 

(d) Unreasonable burdens or excessive liabilities shall liave been imposed upon the 
Issuer or the Company with respect to the Project Facilities or tlie Generating Station or the 
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operation thereof, including. witliout limitation, tlie imposition of federal, state or other ad 
valorem, property, income or otliei taxes other tlian ad valorem taxes at the rates presently levied 
upon privately owned property used for the same general purpose as the Project Facilities or the 
Generating Station. 

(e) Changes i n  the economic availability o l  raw materials, operating supplies, energy 
sources or supplies or facilities (including, but not limited to, facilities in connection with tlie 
disposal of industrial wastes) necessary for the operation of the Project Facilities or tlie 
Generating Station lor the Project Purposes occur or technological or other changes occur wliicli 
the Company cannot reasonably overconie or contr'ol and wliicli i n  the Company's reasonable 
judgment render the Project 1;acilities or the Generating Statioii uneconomic or obsolete for the 
Project Pili-poses., 

(I) Any court or administrative body shall enter a judgment, order or decree, or shall 
take administrative action, requiring the Company to cease all or any substantial part of its 
operations served by tlie I'ro,ject Facilities or tlie Generating Station to such extent tliat the 
Company is 01' will be prevented fioni carrying on its nornial operations at tlie Project Facilities 
or tlie Generating Station for a period of six consecutive months. 

(g) 

The amount payable by tlie Company in the event of its exercise oftlie option granted in 

The terniination by the Company of operations at the Generating Station 

this Section sliall be tlie stnii of the following: 

(i) An amount of money which, when added to tlie moneys and investments 
held to the credit of tlie 2008A Bond Fund, will be sufficient pursuant to tlie provisions of 
tlie 2008A Indenture to pay, at a redemption price of 100% of the principal amount 
redeemed plus accrued and unpaid interest to the redemption date, and discharge, all or 
such portion of Outstanding Bonds then being redeemed on tlie earliest applicable 
redemption date, tliat amount to be paid to the Trustee, plus 

(ii) An amount of money equal to the Additional Payments relating to those 
2008A Bonds accrued and to accrue until actual final payment and redemption of those 
2008A Bonds, tliat amount or applicable portions thereof to be paid to the Trustee or to 
the Persons to whom those Additional Payments are 01' will be due. 

The requirement of (ii) above with respect to Additional Payments to acci'ue may be met if 
provisions satisfactory to tlie Tiustee and the Issuer are made for paying those amounts as they 
accrue. 

The rights and options granted to tlie Company in  this Section may be exercised whether 
or not tlie Company is in  default liereunder; provided, tliat such default will not relieve the 
Company froni performing those actions which are necessary to exercise any such right or option 
granted liereunder. 
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Section 6 . 3 ,  Mandatory Redenilition .llic Conipany shall deliver to the Trustee the 
moneys needed to redeem the 2008A Bonds i n  accorclance with any mandatory redemption 
provisions relating thereto as may be set rorth in Section 4.01(b) of tlie 2008A Indenture. 

Section 6 4. Notice of Redemotion, In order to exeicise an option granted in, or to 
consumiiiate a redeiiiption Ieqtiiied by. this Article VI: the Conipany shall, within 180 days 
following the event authorizing the exercise 0 1  sucli option, or at any time during tlie 
continuation of the condition referred to i n  palagraphs (c)> (d) or (e) of Section 6.2 hereof, or at 
any time that optional redeiiiption of the 2008A Bonds is permitted under the 2008A Indenture 
as provided in Section 6.1 Iieieol, or promptly upon the occuirence of a Determination of 
Taxability, give written notice to the Issuer and tlie Trustee that it is exercising its option to 
direct the redemption of 2008A Bonds, or that the redeiiiption thereof is required by Section 
4.01(b) of tlie 2008A Indenture due to the occtirrence o i  a Determination o i  Taxability, as the 
case may be, in accordance with the 2008A Agreeiiient and tlie 2008A Indenture, and shall 
specify therein the date on which such redemption is to be made, which dale shall not be more 
than 180 days from the date such notice is mailed. The Company sliall nialte arrangements 
satisfactory to the Trustee for the giving of the requii.ed notice of redemption to the Holders of 
the 2008A Bonds, in which arrangements the Issuer shall cooperate., 

Section 6 5. Actions bv Issuer. Sihjecl to Section 4 ,2  liereof, at the request of the 
Company or tlie Trustee, the Issuer shall take all steps required of i t  under the applicable 
provisions of tlie 2008A Indenture or the 2008A Bonds lo effect tlie redemption of all or a 
portion ofthe 2008A Bonds puisuaiit to this Article VI. 

(End of Aiticle VI) 
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ARTICLE VI1 

EVENTS OF DEFAULT AND REMEDIES 

Section 7.1, 

(a) 

Events of Defiult., Each of the following shall be an Event 0 1  Default: 

Tlie occurrence ofan event ofclefkult as delined in Section 7.01 (a), (b), (c) or (d) 
of the 2008A Indenture; 

(b) Tlie Conipany sliall fail to observe and perform any other agreement, term or 
condition contained in this 2008A Agreement, other than such fai1ul.e as will liave resulted in an 
event of default described in (a) above and the continuation o[ that failure for a period of 90 days 
after notice thereof shall have been given to tlie Company by the Issuer or tlie Trustee, or for 
such longer period as tlie Issuer and tlie Trustee may agree to i n  writing; provided, that failure 
shall not constitute an Event of Default so long as tlie Company institutes curative action within 
tlie applicable period and diligently pursues that action to completion within 150 days after tlie 
expiration of initial cure period as deterniined above, or within such longer period as tlie Issuer 
and tlie Trustee may agree to in writing; 

(c) By decree of a court of coiiipeteiit,jttrisdictioii tlie Company shall be adjudicated a 
bankrupt, 01 an order shall be made approving a petition or answer filed seeking reoIganization 
or readjustment of tlie Company under tlie federal bankruptcy laws or other law or statute of tlie 
United Slates of America or of tlie state of incorporation of tlie Company or of any other state, 
or, by order of such a court, a trustee in  banltruptcy: a receiver or receiveis shall be appointed of 
all or substantially all of tlie property of tlie Company, and any such decree ot  order shall have 
continued tinstayed on appeal or otherwise and in effect for a period of sixty (60) days; and 

(d) Tlie Company shall file a petition in  voluntary bankruptcy or sliall make an 
assignment for tlie benefit of creditors or shall consent to tlie appointment of a receiver or 
receivers of all or m y  part of its property, or shall file a petition seeking reorganization or 
readjustment under tlie Federal bankruptcy laws or other law 01 statute of the United States of 
Anierica or any state thereof, or shall file a petition to take advantage of any debtors' act. 

Notwithstanding tlie foregoing, if, by reason of Force Majeure, tlie Company is unable to 
perform or observe any agreement, term or condition hereof wliicli would give rise to an E.veiit 
of Default under subsection (b) hereof, tlie Company sliall not be deemed i n  default during tlie 
continuance of such inability. However, tlie Coiiipany sliall promptly give notice to tlie Trustee 
and tlie Issuer of tlie existence of an event of Force Majeure and sliall use its best efforts to 
remove the effects thereoc provided that the settlement of strikes or other industrial disturbances 
shall be entirely within its discretion. 

The exercise of remedies liereundei, shall be subject to any applicable limitations of 
federal banltruptcy law affecting or precluding tliat declaration or exercise during tlie pendency 
of or iinniediately following any bankruptcy, liquidation or reorganization proceedings. 
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Section 7.2. Remedies on Default, Whenever an E.vent of Delault slialI have happened 
and be subsisting, either or both of tlie following remedial steps may be taken: 

(a) The Issuer oI the Trustee may Iiave access to, iiispect, examine and iiialte copies 
of the boolts, records, accouiits and financial data of the Company, only, however, insofar as they 
iiertain to the Project; or 

(17) Tlie Issuer or tlie Trustee may pursue all remedies iiow or hereaftel, existing at law 
or in equity to recover all amounts, including all Loan Payiiicnts and Additional Payiiients and 
under Section 4 ,8  hereof the purchase price of 2008A Bonds tendeied foi, purchase. then due and 
thereaftei to becoiiie due under this 2008A Agreement, or to enloice the perforriiance and 
observaiice of any other obligation or agreeiiient ofthe Company under this 2008A Agreeiiient. 

Notwithstanding the foregoing, the Issuer shall not be obligated to take any step which in its 
opinion will or iiiight cause it to expend time or money 01' otherwise incui liability unless and 
until a satisfactory indemnity bond has been ftirnislied to the lssuer at no cost 01. expense to the 
Issuer. Any amounts collected as Loan Payments or applicable to Loan Payments and any other 
amounts which would be applicable to payinent of Bond Service Charges collected pursuant to 
action talceii under this Section sliall be paid into the 2008A Bond Fund and applied in  
accordance with the provisions of the 2008A Indenture or', if the outstanding 2008A Bonds have 
been paid and discharged in accordance with tlie provisions of the 2008A Indenture, sliall be paid 
as provided in Section 5.08 of the 2008A Indenture for transfers of remaining amounts in the 
2008.4 Bond Fund. 

Tlie provisions of this Section ai-e subject to the further limitation that the rescission and 
annulment by the Trustee of its declaration that all of the 2008A Bonds are iiiiiiiediately due and 
payable also shall constitute a rescission and aiinulment o l  any corresponding declaration made 
pursuant to this Section and a rescission and annulment of the consequences of that declaration 
and of the Eveiit of Default with respect to which that declaratioii has been made, provided that 
no such rescission and annulment shall extend to or affect any subsequent or other default or 
impair any right consequent thereon., 

Section 7,3 .  No Remedy Exclusive. No remedy conferred upon or ieserved to the 
Issuer or the Trustee by this 2008A Agreement is intended to be exclusive of any other available 
remedy or remedies, but each and every such remedy sliall be cumulative and sliall be in addition 
to every other reiiiedy given under this 2008A Agreement, or iiow or hereafter existing at law, in 
equity or by statute. No delay or omission to exercise any right or power accruing upon any 
default shall impair that right or power 01' shall be construed to be a waiver thereof, but any such 
right or power may be exercised from tiiiie to time and as often as may be deemed expedient. In 
order to entitle the Issuer or the Trustee to exercise any remedy reserved to it in this Article, i t  
shall not be necessary to give any notice, other than any notice required by law or for wliicli 
express provision is iiiade herein. 

Section 7.4. Agreeiiient to Pay Attorneys' Fees arid Expenses. If  an E.vent of Default 
should occur and the lssuer or the Trustee should iiicur expenses, including attorneys' fees, in  
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connection with the eliforcement of this 2008A Agreement or tlie collectioii of st11i1s title 
liereunder, the Coinpaiiy shall be required, to tlie extent permitted by law, to rciiiiburse the Issuer 
and the Trustee, as applicable, for the expeiises so incurred upon demand 

Section 7 5 No Waiver. No failure by the Issuer or the Trustee to insist upon the strict 
performance by the Coinpaiiy of any provision hereof shall constitute a waive1 of their riglit to 
strict performance and no express waiver shall be deemed to apply to any other existing or 
subsequent i,ight to remedy the failure by the Company to observe or comply with any provision 
hereof., 

Section 7.6. Notice of Delault. The Company shall notify the Trustee and the Issuer 
iiiimediately if it becomes aware of the occtirreiice of any Event of Default hei,eunder or of any 
fact, condition or event which, with the giving of notice or passage of time 01 both, would 
become an Event of Default. 

(End of Article VII) 
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ART1CL.E VlII 

MISCELLANEOUS 

Section 8.1. Term of Agreement. This 2008A Agreement shall be and remain in fill1 
force and effect from the date of delivery of the 2008A Bonds to the Underwriter until sucli time 
as (i) all of the 2008A Bonds shall have been fully paid (or provision made for such payment) 
pursuant to the 2008A Indenture, and tlie 2008A Indenture lias been released pursuant to Section 
9.01 thereof and (ii) all other suins payable by the Company under this 2008A Agreeinent shall 
have beeii paid; provided, however, tlie obligations of the Company under Sections 4.2 and 59 
hereof shall survive any Leimination of this 2008A Agreement. 

Sectioii 8 2. Amounts RetiiaininE in Funds. Any amounts in  the 2008A Bond Fiiiid 
remaining unclaimed by the Holders of 2008A Bonds for four years after the due date thereof 
(whether at stated maturity, by redemption, upon acceleration or otherwise), at tlie option of tlie 
Company, shall be deemed to belong to and sliall be paid, subject to Section 5.07 of the 2008A 
Indenture, at the written request of the Company, to the Company by the Trustee. With respect 
to that principal of and any pieiiiiuiii and interest on the 2008A Bonds to be paid from moneys 
paid to the Company puisuant to the preceding sentence, the I-Iolders of the 2008A Bonds 
entitled to those moneys shall look solely to tlie Company for the payment of those moneys. 
Further, any amounts remaining in the 2008A Bond Fund and any other special funds or 
accounts created under this 2008A Agreement or the 2008A Indenture, except the 2008A Rebate 
Fund, after all of the 2008A Bonds shall be deemed lo have been paid ancl discharged under the 
provisions o l  tlie 2008A Indenture and all other amounts required to be paid under this 20O8A 
Agreement and the 2008A Indenture have been paid, shall be paid to the Company to the extent 
that those moneys are in excess of the amounts necessary to effect the payment and discliaige of 
the Outstanding Bonds. 

Section 8.3. Notices. All notices, ceItificates, requests 01 other communications 
liereunder shall be in  writing, except as provided in  Section 3.4 hereof, and shall be deemed to be 
sufficiently given when mailed by registered or certified mail, postage prepaid, and addressed to 
the appropriate Notice Address. A duplicate copy of each notice, certificate, request or other 
communication given liereunder to the Issuer, the Company, tlie Trustee or any Credit Facility 
Issuer shall also be given to the others. The Coiiipany, the Issuer, tlie Trustee and any Credit 
Facility Isssuer, by notice given liereunder, may designate any further or different addresses to 
which subsequent notices, certificates, requests or other coiiiniunications shall be sent. 

Section 8.4. Extent of Covenants of the Issuer: No Personal Liability. All covenants, 
obligations and agreements of the Issuer contained in this 2008A Agreement or tlie 2008A 
Indenture shall be effective to tlie extent authorized and permitted by applicable law. No such 
covenant, obligation or agreement shall be deemed to be a covenant, obligation or agreement of 
any present or fiiture member, officer, agent or employee of the Issuer in other than his official 
capacity, and neitlier tlie iiiembers oftlie Issuer nor any official executing the 2008A Bonds shall 
be liable personally on the 2008A Bonds or be subject to any personal liability or accountability 
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by reason of the isstiaiice thereof or by reason of the covenants, obligations or agreements of the 
Issuer contained i n  this 2008A Agreement or in the 2008A Indeiiture. 

Section 8.,5. Biiidiiig Effect. l-liis 2008A Agreeiiient shall inure to the benefit of and 
shall be binding in accordance with its t e r m  upon the Issuer, the Company aiid their respective 
permitted successors and assigns provided that this 2008A Agreeiiieiit iiiay not be assigiied by 
tlie Company (except as permitted under Sections 5.8 or 5. I2 heieof) and may not be assigned by 
the Issuei, except to (i) tlie Trustee pursuant to the 2008A Indenture or as otherwise may be 
iiecessary to enforce or secure payiiient of Bond Service Charges or (ii) aiiy sticcessor public 
body to the Issuer, 

Section 8.6, Amendments and Supvlements. Except as otherwise expressly provided 
in this 2008A Agreement or the 2008A Indenture, subsequent to the issuance of the 2008A 
Bonds and prior to all coiiditions provided for in the 2008.4 Indenture for release of the 2008A 
Indenture having been met, this 2008A Agreement may not be effectively amended, changed, 
modified, altered or terminated by the parties hereto except with the consents required by, aiid in 
accordance with, the provisions of Ai.ticle XI of the 2008A Indenture, as applicable. 

Section 8.7. References to Credit Facility During such time or times as no Credit 
Facility is in effect, and during the contiiiuatioii of any event of default uiider the Indenture due 
to a failure by the Credit Facility Issuer to honor a drawing by the Trustee tinder the Credit 
Facility then in effect in  accordance with the terms thereof, references herein to the Credit 
Facility Issuer shall be ineffective. 

Section 8.8. Execution Couiitervarts. This 2008A Agreement iiiay be executed in aiiy 
number of counterparts, each of which sliall be regarded as an origiiial and all of which shall 
constitute but one and the same instrument. 

Section 8.9. Severability. I f  any provision of this 2008A Agreement, 01 any covenant, 
obligation or agreement contained lierein is determined by a judicial 01' administrative authority 
to be invalid or unenfoiceable, that determination shall not affect any other provision, covenant, 
obligation or agreement, each of which shall be construed and enforced as if the invalid or 
unenforceable portion were not contained herein. That invalidity 01' unenforceability sliall not 
affect any valid and enforceable applicatioii thereof, and each such provision, covenant, 
obligation 01 agreement shall be deemed to be effective, operative, made, entered into or taken in 
the manner and to the full extent permitted by law. 

Section 8.10. Governing Law. This 2008A Agreeiiient sliall be deemed to be a contract 
made uiider the laws of tlie State and for all purposes shall be governed by and construed in 
accordance with the laws of the Stale. 

(E.nd of Article VIII) 
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R\I WITNESS WHEREOF, the Issuei and the Company have caused this 2008A 
Agieement to be duly executed in  theii respective nanies, all as of the date heieinbefore written 

COUNTY OF BOONE, KENTUCKY 

By: 
Name: Gaiy W. Moore 
Title: .ludge/Executive 

Attest: 

Blaii G. Schroeder, Fiscal Court Clerk 

[Issuer’s Signature Page to Sei ies 2008A Loan Agreeinent] 
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DIJKE ENERGY KENTUCKY, INC. 

By: 
Name: 
Title: 

[Company’s Signatule Page to Series 2008A Loan Agreement] 
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EXHIBIT A 

“1985 PROJECT” 
PROJECT DESCRIPTION 

EAST BEND STATION 
POLLUTION CONTROL FACILITIES 

Tlie Pollution Control Facilities are designed to control tlie eiiiissioii of particulates and 
sulphur dioxide to tlie atmosphere and various pollutants to tlie Ohio River. 

( 1 )  Electrostatic Precipitator Systeiii 

The electrostatic precipitator system will control the release of fly ash aid includes the 
construction and installation of a precipitator and related ductworlt and foundation. 

(2)  Flue Cas Desulfuiization Svstein. 

Tlie Flue Gas Desulfurizatioii System is designed to control sulfur dioxide present in flue 
gases. Flue gases will be transinitted from the precipitators to the scrubber, where they will be 
reacted with a liquefied calcium hydroxide solution utilized in the scrubbiiig process as a reactive 
agent. Sulphur dioxide contained in  flue gases undergoes chemical reaction upon contact with 
calciuiii hydroxide, with resultant formation of noncommercial calcium sulfite and calcium 
sulfate sludges. The sulpliur dioxide scrubber is designed to remove 87% of airborne sulphur 
dioxide and will also remove a portion of any particulate matter reinaining after electrostatic 
precipitation, before eiiiission of the cleansed gases to the atmosphere. Tlie sulphur dioxide 
scrubber system will be composed of tlie scrubber itself, associated ductworlt, structural supports 
and piping, electric elements, reactive taillts for holding the reactive agents, surge tanlts, vacuuiii 
system and recycling and thickening tanlts from which tlie restiltiiig calciuin sulfite and calcium 
sulfate is dewatered and withdrawii for final disposal. Tliere will also be acquired and installed 
certain functionally related facilities to prepare reactant materials for use in scrubbers, together 
with pumps, mixers and lioldi~ig taillts a id  conveyors and other transport iiieclianisins situated at 
or near reactant reception facilities in close proximity to tlie generating station for the receipt of 
reactants and transmission thereof to storage facilities or directly to tlie sulplitir dioxide removal 
system 

( 3 )  Wastewater Disposal Facilities. 

The Wastewater Disposal System includes facilities for tlie collection, transportation and 
disposal o l  wastewater from the boiler rooin (including sumps, pumps and piping) and a sewage 
treatment plant with a capacity of 10,000 gallons per day. Wastewater collected from tlie boiler 
rooiii will be treated by sedimentation for settleable solids removal, neutralization and oil 
removal. Sanitary wastes froiii the Station are treated at the sewage treatiiient plant to remove 
settleable solids aiid biological oxygen demand, chlorinated aiid discharged to tlie ash basin 
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EXHIBIT B 

“1 992/1994 PROJECT” 
PROJECT DESCRIPTION 

EAST BEND STATION 
POLLUTION CONTROL FACILITIES 

PART I 

THE PROJECT 

Facilities to be aequiied, constructed and installed at tlie East Bend Generating Station, 
Uni t  2, and financed in part by pioeeeds of tlie 1979 Seiies A Bonds 

EAST BEND GENERATING STATION 
UNIT 2 

ELECTROSTATIC PRECIPITATORS 

Electrostatic precipitators will be installed to serve Unit 2 of the East Bend Generating 
Station., Unit 2 of the E.ast Bend Generating Station is a new coal-fired steam electric generating 
unit, and the precipitators ale and will be installed siniultaneously with construction and 
installation of tlie generating unit itself. The electrostatic precipitators, together with 
functionally related and associated structural supports and ductwork are solely designed and 
intended to reduce particulate loading of flue gases by removal of flyasli and particulates from 
flue gases exiting the Unit 2 steam boilei. Tlie precipitators are designed to remove 99.6% of 
particulate emissions and flyash when tlie steam boiler is being operated., Tlie precipitators 
operate upon the principle of creation of an electromagnetic field which attracts and captures 
particulate matter (flyasli) front the flue gases. The flyash is theii removed and conveyed to 
silos. Thereafter, tlie flyasli is conveyed by pneumatic systems to a sludge and flyasli processing 
facility or to an ash pond for ultimate disposal. 

SULPHUR DIOXIDE REMOVAL SYSTEM 

A complete sulphur dioxide removal system (scrubbers) will be provided for tlie East 
Bend Generating Station, Unit  2. Following electrostatic precipitation, flue gases will be 
transmitted from tlie precipitators to tlie scrubber, where they will be reacted with a liquefied 
calcium 1iydi.oxide solution utilized in tlie scrubbing process as a reactive agent. Sulpliur dioxide 
contained in flue gases undergoes chemical reaction upon contact with calcium hydroxide, with 
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resultant formation of iioii-commercial calcium sulfite and calcium sulfate sludges. The sulphur 
dioxide sciubber is designed to remove 87Yi of airborne sulpliur dioxide aiid will also remove a 
portion of any particulate iiiatter remaining after electrostatic precipitation, before emission of 
tlie cleansed gases to tlie atmosphere. The sulpliui~ dioxide scrubber system will be coinposed of 
the scrubber itself. associated ductwork, structural supports and piping, electric elements, 
reactive tanks for holding tlie reactive agents and recycling and tliickeiiiiig taidcs from which the 
iesulting calcium sulfite and calcium sulfate is witlidrawii for final disposal. There will also be 
acquired and installed certain functionally related facilities to prepare reactant inaterials for use 
in scrubbers. together with ptuiips, i1iixei.s and holding tanlts and conveyors and other transport 
mechanisms situated at or near reactant reception facilities in close proxiiiiity to the generating 
station for tlic receipt of ieactaiits aiid tiansmission tliereof to storage facilities 01 directly to tlie 
sulphur dioxide removal system. 

SOLID WASTE DISPOSAL FACILITIES 

Sludge produced by tlie sulphur dioxide Ieiiioval system will be conveyed, together with 
flyasli collected by the electi~ostatic precipitators, to tlie sludge and flyasli processing facility, 
where sludge and flyasli will be mixed with lime, dewatered aiid prepared for ultiiiiate disposal. 
Tlie system consists of receptacles for tlie storage arid handling of flyasli, liiiie and sludge, 
mixers, sludge pits, pumps, dewatering and solids-formation pads for receipt of the filial waste 
product together with f~inctioiially related and subordinate facilities. 

COOLING TOWER 

A mechanical draft cooliiig tower with a closed-loop water systeiii will be provided for 
the East Bend Generating Slation, Unit 2 .  The purpose of the cooling tower is to transfer to the 
atmosphere tlie lieat absorbed by waters circulated tlirougli the condenser, which condenses low 
pressure steam discharged froiii the steam driven electric turbine, The closed-loop system with 
cooling tower is designed to minimize the release of heated water (thermal pollution) to the Ohio 
River and is required in older to confbriii to applicable water pollution control regulations. Tlie 
described water pollution control and abatement facility consists of a mechanical draft cooliiig 
tower, pumps, circulating water pipes, sti ucttiral supports aiid associated and related equipment. 
Because a portion of tlie cost of the closed-loop cooling tower is allocable to cost savings 
resulting because an alternate facility need not be constructed which would, without any 
pollutioii control restrictions, be aii adequate facility to cycle water to and from the generating 
unit, oiily an incremental portion of tlie closed-loop cooling tower is deemed to be a Project 
facility. 

WASTEWATER DISPOSAL FACILITIES 

Simps, piping, a sewage tieatmiit plant. a ncutralization basin and an ash poiid will be 
acquired and constructed to piovide for the disposal of vaiious liquid wastes, including oil, 
clieiiiicals, contaminated watei and flow-off fioiii coal piles 
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ENGINEERING FEES, RESIDENT INSPECTION, 
CAPITALIZED INTEREST AND TEST COSTS 

Sargent & L.~iiidy, Consulting E.ngineers of Chicago, Illinois, and other firms have acted 
as Engineers to the Com~iaiiy in designing the Prqject facilities and have performed and will 
perform resident iiisiiectioii services with iespect thereto. Such costs, together with Company 
costs directly attributable to design and construction of the Pi.oject, capitalized interest and the 
testing of Pro,ject facilities are a part of tlie Project. 

PART I1  

ADDITIONAL POLLUTION CONTROL FACILITIES 

The pollutioii control facilities constituting the Project as described in P a t  I of this 
Exhibit B represents a portion of all or the pollution control facilities acquired, constructed and 
iiistalled at the East Bend Generating Station, Units 1 and 2, which complete pollutioii control 
facilities are described in that certain Memorandum of Agreement dated as of February 17, 1976, 
by and between the County of Boone, Kentucky, The Cincinnati Gas & E.lectrie Company and 
The Dayton Power and Light Company, as follows: 

DESCRIPTION OF POLLUTION CONTROL FACILITIES 
TO BE CONSTRUCTED IN CONNECTION WITH UNIT 1 AND 

UNIT 2 OF THE EAST BEND GENERATING STATION 
(BOONE COUNTY, KENTUCKY) 

THE CINCINNATI GAS Sr ELECTRIC COMPANY 
AND 

THE DAYTON POWER AND LIGHT COMPANY 

The Prqject will eoiisist of air, solid waste and watei pollution control aiid abatement 
facilities and systeiiis. Tlie Project will be installed in coiijunction with the eoiistructio~i of Unit 
1 and Unit  2 of an electric generation facility now known as the East Bend Generating Station, 
being constructed by The Cincinnati Gas & Electric Company and Tlie Dayton Power and Light 
Company, to be situated near tlie community of Rabbit I-lash, in  Boone County, ICentucky, on the 
Ohio River. 

The Project facilities and systeiiis hereafter described are designed and are to be installed 
and utilizecl solely and only for the collection, removal, abatement, alteration, control, 
containment and dispositioii of atmospheric, solid waste and water pollutants so that gaseous and 
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liquid einissions and sanitary effluent lioni IJiiit 1 and Unit  2 of the East Rend Generating 
Station meet applicable govei~nmental air and water quality standards 01 liniitations 

Tlie following, togetliei, with necessary app~iiteiiaiit and incidental facilities, constitute 
tlie major components of tlie Prqject: 

ELECTROSTATIC I’RECII’ITATORS 

Electrostatic precipitators or other compaiable particulate control devices will be 
constructed in  connection with Unit 1 and Unit 2, togetlier with associated structuial supports, 
power modules and electrical substations, and necessary and incidental ductwork. The 
electrostatic precipitators or other particulate control devices will be designed and intended 
solely and only to remove flyash and particulate iiiattei. lioin flue gases exiting tlie coal-fired 
steani boilers. Such air pollution control devices will be designed to at least meet or exceed 
applicable governinental air quality standards or limitations 

FLUE GAS DUCT SYSTEMS 

Proposed flue gas duct systems will be designed to convey untreated boilel, flue gases 
emitted from the steani boilers to the electrostatic precipitators or comparable particulate control 
devices wlme particulate emissions and flyash will be removed. 

Induced draft fans and booster fans, as appi-opriate, will form an integral part of tlie flue 
gas duct systeiiis, Tlie systein will convey partially cleaiisecl flue gases to tlie s ~ ~ l p l i ~ i r  dioxide 
removal systems following particulate removal 

FLYASH STORAGE SILOS AND ASSOCIATES FACILITIES 

Flyash and partictilate loadings iemoved lioni boilei flue gases by electrostatic 
precipitators or other particulate removal devices and collected from economizer hoppers and air 
heater hoppers will be conveyed either to storage silos foi removal from the site in  dry fori11 or to 
proposed waste retention basin or basins, or central storage and reiiioval facilities. Incoiporated 
into all flyash stoiage silos will be bag-house filter systems for the conti~ol of dust. 

ASH HANDLING AND TRANSPORT SYSTEMS 

Proposed ash liandling and transpoit systems will be either air or water pressure 
motivated. If water pressure motivated, the systems will utilize blowdown rrom proposed water 
cooling towers. I f  air pressure motivated, the systems will utilize compressors, fans or hydraulic 
facilities. In either case, tlie as11 liandling and transport systeiiis will be designed to convey asli 
from collection hoppers at various generating station facilities to either (i)  stoiage silos, ( i i )  asli 
retention basins, or (iii) otlier ash disposal facilities. Certain roadways solely for transportation 
of wastes will be constructed. 
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WASTE RETENTION BASINS 

Proposed waste retention basins, involving substantial land, will be sittiated at the 
generating station and will serve no other purpose but to receive. contain and neutralize (i)  flyash 
and particulate matter captured by operation of the electrostatic precipitators or by the dust 
control systems, (ii) bottoin ash produced by operation of' tlie coal-fired steam generators, (iii) 
liquid wastes produced by coal pile runoffs, chemical spills, oil spills a i d  otlier causes (with 
exception of sanitary wastes which are treated by a separate sanitaiy sewei facility), and (iv) acid 
and caustic liquid wastes produced by boiler operations. Tlie waste retention basins will allow 
neutralizatioii of wastes collected therein, will ftinction oii tlie gravity-settling piiiiciple and will 
incorporate barrieis and slciinmers as appropriate to prevent floating flyasli and lloating liquid 
wastes, including waste oils, froin being tiansmitted to the water s o m e  (Ohio Rivers). 

OIL ELIMINATION SYSTEM 

An oil elimination and control system will be incorporated iii each geneiating unit, which 
will collect oil iunoffs, exudations and spills aiid convey them to a central oil waste receptacle 
for skimming and separation of oils from watery effluent 

COAL DUST CONTROL SYSTEM 

Tlie proposed coal dust control system will provide Ijcilities to prevent atinosplieric 
pollutioii while coal is being conveyed froiii the coal storage and/or coal tinloading facilities to 
the boilers. Coal is proposed to be transported fiom i,iver barges by means of a iiieclianical 
uiiloader and conveyed to transfer houses wliei,e it will be crushed and thence delivered to coal 
storage bunkers by belt conveyors. rlie coal conveyor systeins will be covered as required, aiid 
additional coal dust control devices will be employed at each transfer point and at the coal 
storage bunkers. 

WATER COOLING TOWERS AND ASSOCIATED EOUIPMENT 

Water cooliiig towers, coinplete with all necessary associated equipiiieiit, will be 
pi,ovided to reinove heat (thermal pollutioii) fioiii tlie steam turbine exhausts. Tlie lieat will be 
dissipated to the atinospliere and cooling tower blowdowii streams will be utilized tis required, to 
provide motive power for transporting bottom ash: flyash and other wastes to the waste retention 
basins or other waste disposal facilities. 

SANITARY SEWAGE TREATMENT PLANT 

A sanitary sewage treatiiient plant and necessary appurtenances will be constructed upon 
the generating station site to meet appropriate federal, state aiid local requireiiients. Such 
treatment plant will be adequate to serve all personnel permanently assigned to the generating 
station as well as all nieinbers of construction crews on tlie premises during construction of the 
East Bend Generating Station 
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SULPHUR DIOXIDE REMOVAL SYSTEMS 

Sulphur dioxide removal systems will be installed as appropriate, dependent upon the 
sulphur content of coal utilized in tlie generating process and regulatory requirements. Sucli 
facilities will be designed to reduce sulphur dioxide emissions to such level as will meet or 
exceed applicable goveriimental air quality standards or limitations. Tlie sulpliur dioxide 
removal facilities may utilize either the "wet scrubber" system, or such other system as at tlie 
time of design represents tlie most appropriate technology for the site and will meet or exceed 
applicable governmental air quality standards 01 limitations. 

SLUDGE RETENTION BASINS 

Sulphur dioxide removal sys tem may produce substantial solid or liquid waste 
byproducts. Dependent tipon !lie sulpl~tir dioxide removal process tised, sludge retention basins 
will be provided to receive and hold such liquid and/or solid waste products for ultimate 
disposition. 

AUXILIARY FACILITIES ASSOCIATED WITH 
SULPHUR DIOXIDE REMOVAL EOUIPMENT 

Dependent upon the technology to be utilized, tlie sulphur dioxide removal systems will 
require facilities for reception of reactant material, together with holding vats or ponds, 
transmission lines, reactant tanks, pumps, sprays, transmission facilities and other associated 
structures and facilities. 

ELEVATED FLUE GAS DIFFUSER 

Proposed elevated flue gas diffusers (chimneys) will be constructed to iiiaxiinize 
diffusion of stack gases produced by opeiation of the generating station 

MONITORING EQUIPMENT 

Monitoring equipment, as required by appropriate laws and regulations, will be installed 
to monitor liquid discharges, solid waste discharges, stack gas discharges and ambient air 
quality. 

ENGINEERING COSTS, RESIDENT INSPECTIONS, 
- TEST COSTS AND ISSUANCE COSTS 

Amounts representing engineering costs, resident inspection and testing of Project 
facilities, together with actual costs of Project facilities and bond issuance costs, will form a part 
of the Project. 

B-6 



Doted: Date of Issuance DUC: A U ~ U S ~  1,2027 
")wil l be issued t o  refund ccitiiin uutstanding bonds \vhicI> wcrc issucd 11) refinnncc :I portion of 
vcincnt ;~sd equipping oi ccrtnin iiir nntl w:wr  pollution coiitrol incil i t ics ant1 solid \vastc dispos;tl 

"lwicr'), ,I dc jure merry ~~:idpnliricd nrhdil.icio:i 
I>J~ pujvum\, rwciiiies n,id orhw wnoidurJ pludgcd 

From the datc of originill issuiincc of tlic Bonds tlimugh Scptcmlicr I?, 201 1 (subjcct to cxtcnsion or Ciirlier rcrniination). tlic Bunds 
also ivi l l  be p:iynblc from funds dmwn undci ;In irrcvoc:ihIu direct-pny lettcr of credit issued lby Wclls Fargo Bnnk. National Associ;ttion (tlic 
"Bn,,k"J 

Wells Fargo Bank, National Association 
Tlic L,ctter of Credit will permit t l ic  rrustcc to  dr:w with respect to tlie Bonds up to ( i )  ;in i i m ~ u n t  sufficient to 1x1~ t l ic  principal 

thcrcof (or liint portion of tlie purcliiise piice ctirrespiiiiiling t i)  princip;il) plus ( i i )  inleicsl I I ~ c r c m  (or that portion of tlic purclx~sc pricc 
coircspontling to interest) at a n  :~ssumeil riitc of 13% for  i it  least 48 days 

Interest on the Bonds will xcruc  initially iit tlic Wuekly Rite iind will hc  payable oil lltc first Uusincss D l y  ofe ;~c l i  muntli, commencing 
Jmuery 2, 2009 TIE Bonds will continue to Imir interest ;it l l i c  Weekly Rite until convcrted lo a diffcrcnt V5rinblc Rite or the Auclion 
Role or until the maturity ofthe Bonds Dcutschc B m k  N;ttion;d Trusl Company will scrve a s  Tiustcc. Pilying Agcnt :ml Rcgistrw undci l lw 
Trust Indenture Wirlmvia B m k .  Nntion;il Associ;ition will SCNC iis Rcmnrkcting Agcnt 

The mclltod ioi dctcrnmining tlic intercst r i m  t o  bc lhorne hy tlic Bonds may bu clianged from thc Weekly R I ~  to ii  Dtxily Rntc, 
Commcrckil Paper Rntc, i in  Auction Rate u i  i$ Tcmi Rnte iit  tlie limes and in tlic miinner set furtlr in t l i is  Official Sl;itcmcnt 

Thc Bonds will bc subject Io  optionid, csli;wrdin;uy aptional and nmndntoiy redemption ;md uptiom1 and muntl;itoiy Icndcr prior lo 
maturity, in cacli case nt tlic pricc, in  t l ic  niiinner a n d  at tlie t ime sct forth in this Ofiicinl St;itumcnt 

Ilw 1 C l r w  o] Crcdil, rhir OJficiol .il~uc!?ic!zl r1or.r 1101 C,Jllloi?l i!(ornrnI;m relulirrg Io rlre Coni ony or ;I$ 
e o ntsl u t ru Ipv  on ilic, 11onr1.7 71re iwcsrmtiir <luririail io ptrrciirire [ire ~o,u/s  x/,ou/~/ ,mui;r so/+ on 
c u d  u,r i$'swr rlie 1. met of Crwiir, /)Din iwliicii ti11 priricipoi am/ pt,rt/ure pricc ofrr,i</ immsr 0,) rile 

 bowl.^ cwill be poid 
Tlic Bonds will bc isrucd only in fully icgislcred bonds :md i n i h l l y  i c  rcgistcrcil in  tlic niimc of Ccdc &i Co , iis numincc for Tlic 

Dcposilory Trust Compmy, Ncw York, New York ("D7-C") DTC will :IC I scciiritics depository for tlic Bunds. 1'urclt;iscs of bcncfici;il 
interests in tlic Bondswliilc bcaring intcrest :it tlic Weekly Rutc will he madc in hook-entryonly form (witliout certificates) in denominotions 
of $100.000 or m y  intcgiol ieultiple of R5.1100 in CRCCSE tlicrcoi i ind untlcr ccrtiii i i circunisliinccs iire cxclmgcoblc a s  more fully dcscribcd 
lhercin Principal of and any picmium on the Bonds will lic pay;hlc opon presentation ;and surrcndcr of tile Bonds at the corporutc trust 
oiiicc of the Rcgistmr So long iis DTC or i t s  nomince, Ccdc d i  Co., is tlir registcrcd avncr  of the  Bonds, pnynients of thc principal of, 
premium, i f  ;my, ;and intwcst on tlw Bonds will lhc m;ide directly to  Ccdu & Co Sce "THE BONDS - Baok-Ently-Only System" lhcrcin 

Price: 100% 
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No dcaler, brokcr, salcsman or otlicr person lias been autliorizcd by tlic Issuer, Dultc Energy 
Kcntucky, Inc. (tlic " C o m p f f v  ") and Wacliovia Bank, National Associution (the "Ufitleriio im ") to give 
any information or to make any rcprcscntation with rcspect to tlic Bonds, otlicr tlian tliosc contnincd i n  
this Official Statement, md, if given or madc, sucli 011ier infoiniation 01' icpicscntation ni t s t  not be relicd 
upon as having becn aiitliorizcd by any of tlic foregoing Ccrtain inromation con~~inccl licrcin lias been 
obtained fioin tlic Issuer, the Company, tlic Underwriter and tlic Bank and otlicr sources wliicli are 
bclicvcd to be reliable 

Tlie information and cxpicssions of opinion liercin arc subjcct to cliangc without noticc and 
ncitlicr the dclivery of this Official Statemiit nor any sale madc licrcundcr shall, under any 
circumstances, creak any implication that tlicre lias bcen no cliangc i n  the affairs oftlic parties icfcncd to 
abovc since tlic date licrcof. Any statements i i i  this Ofiicial Statcment involving cstiniatcs, assumptions 
and matteis or opinion, whether or not so cxpicssly stated, are intended as such and not as rcpresentations 
offact 

Tlie Undcrwiiter lias piovided tlic following sciitcncc Tot, iiiclusion i n  this Official Statcmcnt 
The Underwriter, lias reviewed tlie information in tliis Official Statcmcnt in accordancc with, and as part 
of, its responsibilities to investois under tlie kderal  scciiritics laws as applicd to tlie facts and 
circuinstanccs of this transaction, but tlic Undenvriter does not guarantcc the accuracy or completeness of 
sucli inforination 

IN CONNECTION WITIH THE. OFFERING OF THE BONDS. T H E  UNDERWRllER 
MAY OVER-ALLOT E.FFECT TRANSACTIONS WI-IICH STABILI2.k OR MAINTAIN THE 
MARKET PRICES OF SUCH BONDS AT 1.EVELS ABOVE THOSE. WI-IICH MIGHT OTHERWISE 
PREVAIL IN THE OPEN MARlCET., SUCIH STABIL.IZING. IF COMMENCED. MAY BE. 
DISCONTINUED AT ANY TIME 

Neither tlie Issuer, its counsel, nor any of its meinbeis, agents, cinployces or representatives 
liavc reviewed this Official Statcnient or investigated the statcmcnts or ~cpicsentations contained herein, 
exccpt tlic Issuer lias reviewcd tlie statcinenls rclating to tlic lssucr sct fo~,tli under tlic caption "THE 
ISSUE.R.," Except with respect to the information contained under siicli caption, neitlier tlic Issucr, its 
counsel (provided that such counscl lias not indepcndcntly investigated tlic statenicnts contained under 
such caption), nor any of its officials, agcnts, employees 0 1  ieprcsentativcs inakcs any rcprcscnration as to 
tlie completeness, sufficiency and trutlifulncss of tlic statcincnts set forth in this Orficial Statcnicnt, The 
officials of tlic Issuer and any other pcison cxccuting tlic Bonds arc not subject to personal liability by 
reason of the issuancc of the Bonds. This Official Statcmcnt is not to be construed as an agreement or 
contract bctwcen the Issuer and tlic purchascrs oi holders of any Bonds. 
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OFFICIAL STATEMENT 

$50,000,000 
County of Boone, Kentucky 

Pollution Control Revenue Refunding Bonds 
Series 2008A 

(Duke Energy Kentucky, Inc. Project) 

INTRODUCTORY STATEMENT 

This Official Statement, iiicluding tlie cover page and Appendiccs, is provided to 
furnish iiiformatioii in connection with the offer aiid sale by tlie County of Baone, I<entucky (the 
“lssiier ”) of $50,000,000 aggregate principal amount of its Pollution Control Revenue 
Refunding Bonds, Series 2008A (Duke E.nergy I<enhickcy, Inc, Project) (tlie “Bor~ck ”), The 
Bonds will be issued under a Trust Indenhire, dated as of December 1, 2008 (the “lr~deritrire”), 
between the Issuer and Deutsclie Bank National Trust Company, as trustee (the “Trintee”)., The 
Registrar and Paying Agent will be Deutsche Bank National Trust Company, located in Chicago, 
Illinois. Terms used as defined terms aiid not otherwise defined lierein are used as defined in  the 
Indenture. 

The proceeds of the Boiids will be loaned by the Issuer to Duke Energy Kentucky, 
Inc. (formerly Tlie Union Light, Heat and Power Company), a public utility and corporation 
organized and existing under the laws of tlie State of I<entucky (the “Corri]my”), pursuant to a 
L.oan Agreement dated as of December 1, 2008 (the “Lonit Agreer7~eiit”), between tlie Company 
and tlie Issuer. The Bonds are being issued to refund certain outstanding revenue bonds (the 
“Xejirided Borids ”) originally issued by the Issuer to refinance the Company’s portion of tlie 
costs of certain air and water pollution and solid waste disposal facilities (the “Project Focilitier” 
or “Project”) located at the East Bend Generating Station (tlie “Gerierotir7g Stntior7”) within tlie 
boundaiies of the Issuer, now owned by the Company, See “APPL.ICATION OF PROCEEDS ” 
The Company will agree in the L.oaii Agreement to make payments sufficient to pay when due 
tlie principal of and interest aiid any premium on the Bonds and any otlier amounts relating 
thereto, including payments of the piirchase price. See “THE L.OAN AGREE.ME.NT,” 

The Cotitpnri,y ’.s oblignfio17.s wider the LOOFJ ilgreeiiien/ ,vi// be zitiseci~Ied, There i.s 
170 r~qtrirerrier~t iri the 117dent1ire for /lie Cori7pnr7ji to provide or deliver arij~ secw ity /or, i/,s 
obligcrtiora irrmcler the Lomi Agr eeriierit All  re/erer7ce.s iri  this O/’;cinl Stnteir7e17t to ”Credit 
Focility ‘I mid “Credit Fnciliry Irszier. ” apply ody if o Creclit Fcicility i.s t/ier7 in elfect 

Tlie Bonds will be dated tlie date of tlieir original issuance, will mahire oii tlie date set 
forth on the cover page of this Official Statement, will be subject to optioiial and mandatory 
tender for purchase, and will be subject to optional, extraordinary optional and mandatory 
redemption, as provided in the Iiideiiture and as further described in this Official Statement. Tlie 
Bonds will bear interest initially at Weekly Rates and will continue to bear interest at Weekly 
Rates until tlie conversion of the Bonds to a cliffereiit Rate Period or until tlie mahrity of tlie 
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Bonds. Tlie Bonds will be subject to mandatory tender for purchase on any Conversion Date. 
Tlic metliod foi tleteiniiniiig the interest rate to be borne by the Bonds may be clianged from the 
Weekly Rate to a L3aily Rate, Coiniiiercial Papet Rate, Term Rate or Auction Rate at tlie times 
and in the iiianiier set forth in this Official Statement, 

Coiictiiiently with, and as a condition to, tlie issuance oftlie Bonds, tlie Company will 
cause to be deliveied an irrevocable, direct-pay letter of credit (tlie “Lemi- q/ Credlil”), issued by 
Wells Fai.go Bank, National Association (tlie “Bnr7/r”), to provide for tlie timely payment of 
principal of and interest (calculated for at least 48 days at the maximum late of 13% per annum) on, 
and purchase pi.ice 05 tlie Bonds The Comiiany will be required to reimburse the Bank foi, all 
amounts drawn by tlie Trustee under the Letter of Credit pursuant to the terms of the Letter of 
Ciedit Agreeiiient, dated as of Septeiiiber 19, 2008 (the “Credil Agreenirrit”), between the 
Company, Duke Energy Indiana, Inc. and the Bank, as a participating bank and as isstier of tlie 
L.etter of Cledit, aiid cevtain otlier participating banks. The Letter of Credit will expire on 
September 12, 201 I ,  subject to automatic extension, unless terminated or extended. 

Upon expimtion of the Letter of Credit or any Alteiiiate Credit Facility (see “THE. 
1NDE.NTURE - Cancellation of Credit Facility; Delivery of Alternate Credit Facility”), tlie Bonds 
will be subject to inaiidatory tender for purcliase. See “THE. BONDS -Mandatory Tenders -Upon 
Delivery, Cancellation or E.xpiiation of Credit Facility or Replacenleiit with Alternate Credit 
Facility” As used i n  this Official Statement, “Bank” or “Credit Facility Issuer” refers to the Bank 
as tlie issuer of tlie Lxtter of Ciedit and the issuer of any Alternate Credit Facility delivered in 
accordance with the Indenture; “Letter of Credit” iiieaiis the Letter of Ciedit delivered under the 
Indenture aiid, as applicable, any Alteinate Credit Facility which may be stibsequently delivered in 
accordance with that Indenture; aiid “Ciedit Agreement” refers to the initial Credit Agreement undei 
whicli the Letter of Credit was issued and any subsequent ageement entered into between the 
Company and the Bank in connection with tlie delivery of any Alteriiate Credit Facility., 

The Bonds are special and limited obligations of the Issuer and will be payable 
solely from and secured exclusively by payments, revenues and otlier amounts pledged 
tliereto pursuant to tlie Indenture. The Bonds do not represent or coostitute a debt or 
pledge of tlie fait11 and credit or taring power of the Issuer or tlie Commonwealth of 
I<eetiicky (tlie “SmrL”’) or any political subdivision thereof and the liolders and owners of 
the B O I I ~ S  will have 110 right to have taxes levied by the Issuer or the State or any political 
subdivision or otlier taring authority of  tlie State for the payment or redemption price of, 
and interest on, the Bonds. 

Briefdesciiptions of tlie Issuer, the Bonds, the Letter of Credit, tlie Credit Agreement, 
tlie Loan Agreement, and the Indenture are included in this Official Statement Ceitain limited 
information with respect to tlie Company is included in Appendix A hereto. Appendix B sets 
forth certain information with respect to tlie Bank Appendix C sets forth Certain Definitions 
Appendix D contains tlie proposed foriii of tlie opinion of Bond Counsel to be delivered in 
connection with tlie isstiaiice aiid delivery of the Bonds., 

AI1 references lierein to tlie documents are qualified in their entirety by reference to 
such documents, and references herein to the Bonds are qiialified i n  their entirety by ieference to 
the definitive forms tliereof included i n  tlie Indenhire Copies of certain of tlie financing 
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tloctiments will be available for inspection at tlie corporate trust office of tlie Trustee and, until 
tlie isstiaiice of the Bonds, may be obtained from the Underwriter. Appendix A to this Official 
Statement and all inforination contained under the heading “APPLICATION OF PROCEEDS’ 
Iias been fiirnished by tlie Company. The inforiiiation contaiiied under tlie heading “THE. 
BONDS - Book-Entry-Only System” has been furnished by DTC, arid none of  tlie Issuer, the 
Company, the IJnderwi iter or Bond Counsel assumes any responsibility for tlie accuracy 0 1  

co~iipleteiie~~ of sticli inforiiiation 

A s  irirlicntecl nlioiv, pnyriierit of the priricipnl orirl prrrcliase price of nnd interest 0 1 1  

?lie Borids will be srrpp~irted by  the L.effer of Credit. An iriimtnrerzt dcci,siori lo parclrnse f l u  
Boritls shoirlrl he rrirrrle solelj~ on tlte bnsis of the cretlit~vorfli~rie.ss of’tlre Bnnli. This 0j;ticinl 
Srntenierit h e s  110t corrtrriri ( i n j l  jirinricinl or operntirig irrforriinfion relntirig to tlre Conrpnrij~ or 
its rrbilify to rrrnlie pnjinierits ,srrflicient to pcry tlre priricipcrl nrrdprrrclinse price of or interest on 
the B~ir ids~ Proc~ie~l i i~e iriile,stors sliorrld look solely fo flie Bnrik orid the L.efter of Credit , for 
prryriterits (11 the priricipnl nridprrrclinse price ofor iritere,sf ori flie Borids. 

THE ISSUER 

The Issuer is a body corporate and politic duly created and existing as a de jure 
county and political subdivision under the constitution and laws of the State. The Issuer is 
authoiized by Section 103 200 to 10.3 285, inclusive, of the I<enhiclcy Revised Statutes (tlie 
“/IC/”) (i) to issue Bonds, (ii) to lend proceeds thereof to the Company for the purpose of 
refunding tlie Refiinded Bonds, and (iii) to enter into and perfoim its obligations under tlie L.oan 
Agreement and the Indenture relating to tlie Bonds The Issuer, through its legislative body, the 
Fiscal Court, has adopted an ordinance authorizing tlie issuance of the Bonds and the execution 
and delivery of related documents 

Although the lssuei has consented to the use of this Official Statement in connection 
with tlie marketing of tlie Bonds, the Issuer has not participated in tlie preparation of this Official 
Statement and, except for the inforination appearing lierein under the caption “THE ISSUER,” 
males no lepresentation as to its adequacy or accuracy, 

APPLICATION OF PROCEEDS 

The proceeds of the Bonds will be deposited with the Trustee in tlie Refunding Fund 
created under tlie Indenture to be used, togetliei with investment iiiconie thereon, by the Trustee 
within 90 days of tlie date of issuance to i.edeem tlie Refunded Bonds (described below). The 
Refunded Bonds will be recleeiiied at a retlemption price of 100% of the principal amount thereof 
plus accrued interest Tlie Company will pay the fees and expenses of the Underwriter and other 
issuance costs fioni atlicr available moneys of the Company. 

The Bonds are being issued to iehrnd tlie $50,000,000 County of Boone, Kentucky, 
Pollution Contiol Revenue Refunding Bonds, Series 2006A (Duke E.nergy kmhicky, Iiic. 
Project) 
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Tlic proceeds of tlie R.efiinded Bonds were applied to refinance tlie Company’s 
poi.iion of the costs of ilie Pi,ojcct Fncilitics located at thc Generating Station 

Tlie IssucI docs not inonitor the operation of tlie Project by the Company but relies 
upon tlie rcpi.escntations of ilic Company contained i i i  the L.oan Agicement 

THE BONDS 

The Boitds ~vi l l  be issiied t d e i  the Ii7dei7tiire. illt/ioiigl~ the Iiide17tiire per in if,^ the 
Boiidc to  be coiiiw ted to the Aiictioii Mode to bear interest nt iliictioii Period Rates, certain 
pi o l i i v i o i ~  w;th I espect to the Anctioii Adode, ir7clricliitg the iliictioii Procedirres, are 1101 ii7cl7ided 
in t171,s Qfficial St~ i te i i ~e i~ t  

General 

Tlie Bonds will be issued under tlie Indenture in the aggregate principal amount and 
iiiaturc on tlie tiate set forth on the Cover page Iicieof, sub.ject to optional, extraordinary optional 
and mandatory Iedenipiion and optional arid mandatory tender prior to maturity as described 
below. The Bonds will bcai interest tletermincd as described below. Tlie Bonds will be issuable 
as fully registered Bonds withotit coupons in Authorized Denominations. 

The Bonds initially will bear interest at tlie Weekly Rate until converted at the option 
of the Company to the Auction Rate or to another Variable Rate in accordance with tlie 
Indenture., The permitted Variable Rates are the “Daily Rate,” tlie “Weekly Rate,” the “Term 
Rate” and tlie “Coniniei~cial Paper Rate.” Changes in the Variable Rate will be effected, and 
notice of such changes will be given, as described below in  “THE BONDS - Conversioiis,” 
Autliorized Denominations for the Bonds will be (i) for Term Bonds, denoiiiinations of $5,000 or 
integral tnultiples thci,cof, ( i i )  for Bonds at a Conimereial Paper, a Daily or a Weekly Rate, 
denominations of X I  00,000 with integral multiples of $5,000 in excess thereof and (iii) for 
Auction Rate Bonds, denoiiiinatioiis of $25,000 or integral multiples thereof 

During a Teim Rate Period, payments of piiiicipal or redemption price oftlie Bonds 
will be payable iii clcaiingliouse Funds; provided, however, that at the option of the Paying 
Agent, such payments may be made iii immediately available kinds; provided further, that the 
holdei of at least $1,000,000 in aggregate piiiicipal amount of Bonds may deliver a written 
request to the Paying Agent prior to the applicable Regular Record Date or Special Record Date, 
and in that case interest acciiied will be paid by wire transfer to a bank within tlie continental 
United States to such holder, by direct deposit tliercof to tlie account of the holder if sucli 
account is maintained with tlie Paying Agent or, for any holder who lias entered into a special 
agreement with the Paying Agent iii accordaiice with tlie Indenture, according to tlie directions 
contained tlierein. During any ARS, Conimcrcial Paper, Daily or Weekly Rate Period, paynients 
of principal or redemption price o f  tlie Bonds will be payable in iinniediately available funds. 
Each Bond will bear interest at tlie applicable rate determined p~irs~ai i t  to the Indenture for such 
Interest Period fro111 the last preceding Interest Payment Date for which interest has been paid or 
duly provided for (or its date if no interest thereon lias been paid or duly provided for). Subject 
to tlie provisions of tlie Indenture with respect to tlie establislimcnt of a Special Record Date, tlie 
interest due on any Bond on any Interest Payment Date will bc paid to the person in whose name 
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such Bond is registered as sliow~i 011 tlie register on ilie Regulal- Record Date., Tlie amount of 
interest so payable will be coinputed 011 tlie basis of a 365 or 36G-day year, as applicable, for the 
number of days achlally elapsed dui ing Coinmcrcial Paper, Daily 01’ Weekly Rate Periods, and 
011 tlie basis of a 360-day year consisiing of twelve 30-day montlis during a Term Rate Period, 
and as set forth i n  the Indenture foi an ARS Rate Peiiod 

The interest due on any Bond 011 any Interest Payment Date will be paid to tlie Person 
in whose name sucli Bond is i.cgisterec1 as sliow~i on tlie Register on the Regular Record Date. If 
and to the extent that the Issuer fails to malte payment 01 provision for payyment of interest on 
any Bond when payable purstiaiit to tlie Indenture, tliat interest will cease to be payable to the 
Person who was the Holdei of that Bond as of the applicable Regular Record Date. When 
moneys become available for payment of tlie interest, (i) the Trustee will, pur~tiant to the 
Indenture, establish a Special Record Date for tlie payment of that interest which will be not 
more than 15 nor fewer than 10 days prior to tlie date of the proposed payment, and (ii) the 
Trustee will cause notice of tlie proposed paynient and of the Special Record Date to be niailed 
by first class mail, postage prepaid, to each Holder at its address as it appears 011 the Register not 
fewer than 10 days prior to tlie Special Record Date and, thereafter, the interest will be payable 
to tlie Persons who are tlie Holders of tlie Bonds at the close of business 011 tlie Special Record 
Date. 

Tlie Bonds initially will be issued solely i n  book-entryonly form to DTC or its 
nominee, Cede & Co., to be held i n  DTC’s book-entry-only system, So long as the Bonds are 
held in tlie book-entry-only system, DTC or its nominee will be tlie registered owner or holder of 
the Bonds for all purposes of the Ilidenhiie, tlie Bonds ant1 this Official Statement. See “THE 
BONDS - Book-E.iitry-OnIy System” below 

Owners may tender their Bonds, and in certain circumstances will be required to 
tender their Bonds, to the Paying Agent foi, puicliase at tlie t imes and in the iiiaiiner described 
below under “THE BONDS - Optional Tenders” and “THE BONDS - Mandatory Tenders.” 

ReriinJlcefirtr ilweeiiieiil Tlie Com~iany will enter into a Remarlteting Agreement 
(tlie “Reitinilic/ing Agreeiiteitt ”) with the Underwriter with i’espect to tlie Bonds (together with 
any successor as reniarlteting agent undei the Indenhire, the “Reiiinr.ke/iiig Ageit/ ”), which sets 
forth tlie Reniarlteting Agent’s duties and responsibilities and pi,ovides for the remarketing of 
Bonds bearing an interest rate other than an Auction Rate For each Rate Period, tlie interest rate 
for tlie Bonds will be determined by the Reniailteting Agent i n  accordance with tlie Indenture; 
provided that, the interest late or rates borne by tlie Bonds may not exceed tlie least of (a) 1.3% 
per annum, (b) tlie niaximuni rate of interest pei~iiiitted under State law, 0 1  (c) i n  tlie case of 
Bonds beai,ing interest at a Variable Rate, the maxiinurn rate of interest peiinitted by any Credit 
Facility then in effect (tlie “ A k . ~ i i i t t i i i i  /ii/ei e.s/ Rn/e”). See also “THE. INDENTURE - 
Remarketing Agent.” The ~iiaxirnuni rate of interest peiinitted by the Letter of Credit is 1.3% per 
annum 
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Summary of Certain Provisions o f  the Bonds 

The following table summarizes, foi each of tlie iiertiiitted Variable Rates: the dates 
on which interest will be paid (Interest Payment Dates), provitled that the initial Interest Payment 
Date will be .January 2, 2009; the dates on which each interest rate will be determined (Interest 
Rate Determitiation Dates); the pet,iod of time (Rate Periods) each interest rate will be in effect 
(provided that the initial Rate Peiiod for each Variable Rate may begin on a diffei,ent date from 
tliat specified, which date will be tlie Conversion Date); the dates 011 which registered owners 
may tender their Bonds for ptircliase to tlie Paying Agent and the notice requirements therefor 
(Optional Tender on Demand of Owner; Notice of Tender); the dates on which Bonds are subject 
to mandatory tender (Mandatory Tendet. for Purchase), provided that t.efei,ences to the Credit 
Facility should be disregarded if a Ct,edit Facility is not then in effect; the piircliase price 
applicable to the Bonds (Purchase Pi,ice); and the notice i,equireiiieiits for redemption and 
rnandatoiy purcliase (Notices of Redemption and Mandatory Purcliase) All times stated ate 
New York City time 

Interest Payment 
Dates 

Interest Rate 
Determination Dates 

Rate Periods 

Optional Teniler on 
Demand of Owner; 
Notice of Tender 

Mandatory ‘Tenders 
for I’urclisse 

Purcliase Price 

Notices of Redemption 
and Mnndatory 
Purchase 

DAILY RATE 

The lirst Business Day of each calendar 
moiitli to whicli interest at such rate lias 
accrued 

Not later tliaii 10:3O o rn on ericli Business 
Day 

From atid including each Business Day lo 
but not including tlie next Business Day 

Any Business Diy; upon teleplionic 
(pronip~ly confiimed i n  writing) 01’ 

electronic notice to tlie Paying Agent by 
11:OO a ni on such Business Day. 

Any Conversion Date; t i le date of delivery 
of a Credit Facility; tlie Interest Payment 
Date preceding t i le cancellation OK 

expirntion of tlie Credit Facility; tlie 
Interest Payment Date on wliicli tlie Credit 
Facility is replaced wit11 an Alternate 
Credit Facility 

100‘!4 of principal aiiiount tliereof plus 
accrued interest, i f  any 

Not fewer tlian 30 days or greater than 90 
days notice 01 redemption; not fewer than 
I 5  days notice of mandatory purchase 

WEEI<LY RATE 

The lirst Business Day 01 each calendar 
niontli to which intwest at siicli rate 1111s 
accrued 

Not later l l i a i i  10:OO :I ni 011 tlie lint day of 
each Weekly Rate Period 

1:roni and including each Wednestlay to 
m d  including tlie following Tuesday 

Any Business Day; by wiitten or electronic 
iiotice to tlie Paying Agent at or before 
LO0 pili on n Business Day ai leas1 seven 
days prior to tlic porclinse date 

Any Conversion Dote; tlie dote of clelivery 
of a Credit Facility; the Interest Payment 
Date preceding the caiicellatioti or 
expiiatioii of t he  Credit Facility; tlie 
Interest Payiient Dale oii wliicli tlie Credit 
Facility is replaced with it11 Alternate 
Credit Facility 

100% of principal aniouiit thereof plus 
accrued interest. i f  any 

Not fewer t l iai i 30 ilnys or greater than 90 
days notice o l  redemption; not fewer tliaii 
15 days notice of mandato~y puicliase 
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Interest Payinent 
Dates 

Interest Rate 
Determination Dates 

Rate Periods 

Purcliase Price 

Notices of RCdCmDtiOn 
and Msntlatory 
Purcl1ase 

COMMERCIAL PAPER RATE 'TERM RATE 

The first Business Day following t l ie liist 
day of each Commercial Pope!, Rate 
Period applicable thereto 

The lirst day of the s ix th  cnlendar niontli 
following the 1montli i n  wliicli tlie Teriii Rate 
Period begins and tlie lint clny of eacli sixth 
calendtu iiioiitli tliere;ifter, except that tlie 
last Interest Payment Date for :my Term 
Rate Period which is followed by a 
conversion to a Daily, Weekly or 
Commercial Paper Rate Period (but not a 
conversion to Term Rate Period 01 a 
ilifi'erent duration) will be t l ie first Business 
Day or the sixth calendar nioiitli following 
the iiiontli in wl i ic l i  the immediately 
preceding Interest Payment Date occurs 

Not later than 1:00 p ni on the first day of Not litter than 1200 iiooii on tlie Business 
each Commercial Paper Rate Period Day imniedintely pwceding tlie 

coniniencenient tlate of encli Teim Rate 
Period 

From and including tlie conimencernent From and including t l ie coninienceiiieiit date 
date of such Commercial Paper Rate of such Temi Rate Period through and 
Period to and including t l ie last day including the last day tliercof 
tliereoi; provided tliat each such Period 
will be from one day to 270 days in  
length 

No optional tender on demand of owner No optional tender on demand 01 owner 

Each Interest Payment Date applicable to On the Bosiness Day immediately 
such Bond; any Conversion Date; the date succeeding the last day of  each Term Rate 
of delivery of a Credit Facility; the Period; any Conversion Date, including 
Interest Pnynient Date preceding the from a Teriii Rate Period to a Term Rate 
cancellation or expiration of the Credit Period oi' a different duration; tlie date of 
Facility; tlie Interest Payiiient Date on deliveiy of a Credit Facility; tlie Interest 
wliicli tlie Credit Facility is replnced with Payiiient Date preceding the cancellation or 
a n  Alteriiate Credit Facility expiration of tile Credit Facility; tlie Interest 

Payment Date on !vhich tlie Credit Facility 
is replaced with an Alternate Credit fiicility 

I00'% oipriiicipal amount thereof 100% of tlie principal iuiiount thereof 
(except in connection with a conversion to :I 
Term Rate Period to tlie Maturity D;itc), 
provided tliat Bonds bearing interest at a 
Term Rate which are tendered on a day on 
which those Bonds arc subject to optional 
redemption at ii redeniption lprice of more 
than 100%, of tlie principal aiiiouiit will be 
purchased at a price equal to tliat 
redemption price 

Not fewer than 30 days or greater tlinii 90 Not fewer than 10 clays or greilter tlliln 90 
days notice of redemption; not fewer than clays notice of redemption; not fewer than 
15 days notice of ni6indatoty purchase, IS dnys inotice of mandatory purchase, 
except tliat i io notice will be given in except not fewer than 30 days notice in the 
connection with it mandatory purchase 011 case of a conversioii from a Tenii Rate 
the Interest Paynient Date applicable to a Period 
Bond bearing interest at the Commercial 
Paper Rate 
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Interest Rate Determioation Metliods 

Detemiimriori of lii/eiest Rntes niid Rote Periods loilier /Iiciri Airciioii Rote) Each 
interest rate to be determined by tlie Remarketing Agent will be tlie lowest late of iiitemt which, in 
tlie judgment of tlie Remarketing Agent, would came tlie Bonds to liave a market valuc on tlie 
cotiiiiieiicenient date of such Rate Period equal to tlie principal ainoinit thereof plus accruecl and 
unpaid interesl, if any, inidel, prevailing market conditions as of tlie date of deteimination, except as 
provided below in connection with a conversion to a Teini Rate Period to tlie Mahiiity Date In no 
event will tlie Variable Rate be an interest rate in excess of the Maximum Interest Rate All 
determinations of Variable Rates, including Coiiiinercial Papei Rate Periods and Term Rate 
Periods, pursuant to the Indenhire will be conclusive and binding upon the Issuer, llie Company, tlie 
Trustee, the Paying Agent, the Credit Facility Issuer and tlie holders of llie Bonds, The Vwiable 
Rate i n  effect for Bonds during any Rate Period will be available to Holders on tlie date siicli 
Variable Rate is determined, between 1:00 p i  aiid 5:OO p,in., New Yorlc City time, from tlie 
Remaiketing Agent or tlie Trustee at their designated offices. Under tlie Iiidenhirc, the Bonds may 
be in different Rate Periods at any one time and tlie provisions of tlie Intleiitui~e will sepaiately apply 
with respect to each portion of tlie Bonds; provided that each such portion is first assigned a CUSIP 
number that is different fioiii tlie CUSIP number assigned to any otliei, portion 

During any transitional period for a conversion from the Coiiimeicial Paper Rate Period 
to a Daily or Weekly Rate Period in which tlie Remarketing Agent is setting different Commercial 
Paper Rate Periods i n  order lo effect an orderly transition of such conversion, Bonds bearing interest 
at tlie Coiiimeicial Paper Rate will be goveiiied by the provisions of the Indenhire applicable to 
Comiiieicial Papel. Rate Periods aiid Coiiiniei-cia1 Paper Rates, and Bonds bearing interest at the 
Daily Rate or Weekly Rate, as applicable, will be govenied by tlie provisions of the Indenture 
applicable to such Daily Rates and Daily Rate Periods or Weekly Rates and Weekly Rate Periods, 
as the case m y  be, 

I n  connection with a conversion to a Tenii Rate Period to tlie Maturity Date, tlie 
Company niay direct tlie Reiiiarlteting Agent to offer the Bonds at a marltet preiiiitnii 01 a market 
discount from par if the Company provides to tlie Reiiiarlteting Agent an Opinion of Bond 
Counsel to tlie effect that such action is authorized under the Indenhire and under tlie Act and 
will not adversely affect tlie exclusion from gross income of interest on tlie Bonds foi federal 
income tax purposes and, if tlie Company directs that tlie Bonds be offered at a market discount 
from par aiid a Credit Facility is then i n  effect, also provides to tlie Remaiketing Agent tlie 
written consent of tlie Credit Facility Issuer to such action. 

___ Daih Rote nrid Dailv Rote Period, Daily Rate Periods will coiiiiiieiice on a Business 
Day and will extend to, but not include, tlie next succeeding Business Day, The Daily Rate for each 
Daily Rate Period will be effective koni and including tlie coninieiicenieiit dale thereof and will 
remain i n  effect dining that Daily Rate Peiiod Each sticli Daily Rate will be determined by tlie 
Reinarketiiig Agent no later than 1030 a.iii., New York City time, on tlie Business Day which is tlie 
co~iiiiieiicenieiit date oftlie Daily Rate Period to which it relates. 
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IYee/;/v Rate mid I~Veeldi~ Rote Period. Weekly Rate Periods will coiiinieiice on 
Wednesday of each week and end on Tuesday of the following week, except that (i) i n  the case of a 
conversion to a Weekly Rate Peiiod, tlie initial Weekly Rate Peiiod for Bonds will coiiinience on 
tlie Conversion Date and elid 011 Tuesday of the following week; aiid (ii) in the case ofa  coiiversion 
koni a Weekly Rate Peiiod to a different Rate Period, tlie last Weekly Rate Period prior to 
convcrsioii will end on the last day immediately preceding the ConveIsion Date The Weekly Rate 
for each Weekly Rate Period will be effective from and including the coniiiiencenieiit date of sticli 
peiiod aiid will remain in effect through and including the last day thereof. Each sticli Weekly Rate 
will be determined by tlie Remarketing Agent no later than 1O:OO a ni., New York City time, on tlie 
comnienceiiieiit date ofthe Weeltly Rate Period to which it relates, 

Coiiuiie/ cia/ Prrver Rate arid CoiiiiiieIcial Pnuer. Rate Period. The Coiiiniercial Paper 
Rate Period foi, each Bond will be determined separately by tlie Remarketing Agent on or prior to 
the first day of such Coiiiiiiercial Paper Rate Period as being the Coininercial Paper Rate Period 
which, in the judgment of tlie Remarketing Agent, will, with respect to each Bond, ultimately 
produce tlie lowest overall interest cost on the Bonds during the Coiiiinercial Paper Rate Peiiod; 
provided that each Commercial Paper Rate Period will be froiii one day to 270 days iii length, will 
begin oii a Busiiiess Day and end on a day preceding a Business Day or the day pieceding the 
Maturity Date The Commercial Paper Rate for each Coiiimercial Paper Rate Period will be 
effective from and including the comniencenient date of such period and remain in effect to and 
including tlie last day thereof Each such Commercial Paper Rate will be deteriiiined by tlie 
Remarketing Agent no later than 1:OO p.m., New York City time, on the first day of the Commercial 
Paper Rate Period as the minimum rate of interest necessary, in the ,judgment of the Remarketing 
Agent, to enable tlie Remarketing Agent to sell such Bond on that clay at a price equal to the 
principal amount thereof. If tlie Remarketing Agent has received notice of any conversion to a 
Term Rate Period, the remaining number of days prior to the C.oiiversioii Date or, if the 
Reniaiketing Agent lias received notice of any conversion fioiii a Coiiiinercial Paper Rate Period to 
a Daily or Weekly Rate Period, the length of each Commercial Paper Rate Period for each Boiid 
will be determined by the Remarlteting Agent to be either (i) tliat lengtli ofperiod that, as soon as 
possible, will enable tlie Coiiinieicial Paper Rate Periods for all Bonds to end on the day before the 
Conversion Date, or (ii) that length of pei,iod which, based on the Remarlteting Agent's judgment, 
will best promote an orderly transition to the next Rate Period. I fa  Credit Facility is then i n  effect, 
no Commercial Paper Rate Period may be established which is longer than a period equal to the 
maxiilium iiunibcr of days' interest coverage provided by such Credit Facility minus 15 days or 
wliich extends beyond the remaining term of sucli Credit Facility minus 15 days 

Terni Rate mid Term Rate Period Teriii Rate Periods will coiiiinence eithei, on a 
Conversion Date (including a conversion from a Term Rate Period to a Teim Rate Period of a 
different duiation) or, if then i n  a Term Rate Period, the commencenient date of an inimediately 
successive Term Rate Period of tlie same duration and extend to but not include eitlier tlie 
commencenient date of an iinniediately successive Tenn Rate Period (of whatever duration) 01' tlie 
Conversion Date on which an ARS, Daily, Weekly or Commercial Paper Rate Period becomes 
effective, The Teiiii Rate for each Term Rate Period will be effective froiii aiid including tlie 
coiniiiencement date of such period and remain i n  effect through aiid including tlie last day tliereof. 
Each such Term Rate will be determined by tlie Reniarlteting Agent not later than 12:OO noon, New 
York City time, on the Business Day immediately pieceding the coiniiiencement date of such 
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period. The duration of each sticcessive Term Rate Period will be tlie same as the then current Term 
Rate Period until tlie Company elects to convert tlie Term Rate Period to aii ARS, Daily, Weekly or 
Commercial Paper Rate Pwiod, or to a Term Rate Period of a different duration, all as pi.ovided i n  
the Indenture. 

Foi/rrr.e o/Rer77or/te/ir7~ il,9@/7/ 10 Sef Rnfe. If the Remarketing Agent fails for any reason 
to determine the rate for a Daily, Weekly, Commercial Paper or Temi Rate Period, then the Bonds 
will bear such iiiterest at tlie last effective rate established foi such Rate Period, except as otherwise 
set forth in the Indenture, piovided, however, that if aiiy such Rate Period is a Term Rate Period, 
then on tlie last Interest Payment Date of such Term Rate Period those Bonds will automatically 
be converted to a Weekly Rate Period and bear interest at  tlie Weekly Rate deteimined by tlie 
Remarketing Agent as of that date, 01, if in that instance tlie Remarketing Agent fails to 
determine that rate, then at a rate of interest equal to 100%~ of tlie most recently ptiblislied 
SIFMA Muiicipal Swap index, but in no event exceeding the Maximum Interest Rate., 

Conversions 

Cortiwsior7s Befnm?ri Rnfe Periods. At tlie option of tlie Company, the Bonds may be 
converted from one Rate Period to another, including a conversion fiom one Term Rate Period to 
another Term Rate Period of a different duration The Conversion Date must be an Interest 
Payment Date for the Rate Period fiom which the conversion is to be made; provided, however, tliat 
(i) if the conversion is from a Term Rate Period to another Rate Period, including a Term Rate 
Period of a different duration, tlie Conversion Date inlist be limited to aiiy Inkiest Payment Date 
upon which the Bonds are subject to optional redemption puisuant to tlie Indenture or the last 
Interest Payment Date of that Term Rate Period, as the case may be; (ii) if the conversion is from a 
Daily Rate Period to a Weekly Rate Period, or fiom a Weeltly Rate Period to a Daily Rate Period, 
the Conversioii Date may be any Wednesday, regardless of whether tile Wednesday is an Interest 
Payment Date; (iii) if tlie conversion is from an ARS Rate Period, tlie Conversion Date iiiust be the 
Interest Payment Date following the final Auction Period; aiid (iv) if the conversion is from a 
Commercial Paper Rate Period, tlie Conveision Date must be the last Interest Payment Date 011 

which interest is payable for all Bonds bearing Commercial Paper Rates theretofore established; 
provided, liowever, that if tlie conversion is from a Commercial Paper Rate Period to a Daily or 
Weekly Rate Period, there may be more than one Conversion Date in accordance with the Indenhire 
aiid in that case the Conversion Date with respect to each Bond mmt be an Interest Payment Date 
for such Bond 

Not fewer than I 5  days prior to tlie Conversion Date in tlie case of conversions from 
ARS, Daily, Weeltly and Commercial Paper Rate Periods, and not fewer than 30 days prior to tlie 
Coiiveision Date in the case of a conversion from a Term Rate Period, and not fewer tliaii 30 days 
prior to the last Business Day before the commeiicement of a new Term Rate Period, tlie Trustee 
will mail by fiist class mail a written notice ofthe conversion or oftlie commencement ofsucli new 
Term Rate Period to each holder stating: (i) in the case of a coiiversioii, the type of Rate Period to 
whicli tlie coiiversioii will be made and the Conversion Date, OI', in tlie case of a coiiveision to the 
ARS Rate Period, the ARS Conversion Date; (ii) that the Bonds will be sdoject to mandatory tender 
for puichase on the Conversion Date or 011 tlie Business Day immediately succeeding the last day of 
a Term Rate Period, as tlie case may be, atid the purchase price of tlie Bonds; (iii) iii the case of a 
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conversion to an ARS Rate Period, the length of the Initial Period, tlie first Auction Date, tlie first 
Interest Payment Date following the ARS Conveision Date, the initial Auction Pel iod, the Auction 
Agent and tlie Broker-Dealer; and (iv) if the Bonds are no longer i n  book-entry form and are 
therefore in certificated form, information with respect to required delivery of bond certificates and 
payment of the purchase price puisuaiit to the Indenture. 

Corirlilioris Precedertr IO Coriiwsior7s., Any conversion (i) fiom a Daily, Weekly 01 

Commercial Paper Rate Period to a Term Rate Period, (ii) from a Term Rate Period to a Daily, 
Weekly or Commercial Paper Rate Period, (iii) to 01 fi,oni an ARS Rate Period, or (iv) to a Term 
Rate Period fiom a Temi Rate Period (on a date other tlian tlie date originally scheduled as the last 
Inteiest Payment Date of tlie tlieii cuiIent Term Rate Period) will be subject to tlie condition that oii 
or before the Conversion Date, the Company will have delivered to the Issuer, tlie Trustee, the 
Auction Agent, the Brolter-Dealer, tlie Paying Agent, the Credit Facility Issuer and tlie Remarketing 
Agent an Opinion of Bond Counsel to the effect that the conversion is authorized under the 
Indenture and tlie Act aiid will not adversely affect the exclusion from gross income of interest on 
the Bonds for federal income tax purposes. 

Any Ciedit Facility to be lield by the Trustee after the Conveisioii Date must be 
sufficient to cover tlie pi,incipal of and accrued intemt on the outstanding Bonds for tlie maximum 
Interest Period permitted for that particular Rate Period plus 15 days, and, if a Credit Facility is to be 
held by the Trustee after the conversion of the Boiids to a Teini Rate Pei,iod, that Credit Facility 
must also extend for the entire Term Rate Period plus 15 days. If a Credit Facility is in effect and 
the purchase price of the Bonds under the Inclenhiie includes any premium, such conversion will be 
subject to the condition that the Trustee will have confirmed prioi. to mailing notice to tlie holders of 
sucli conversion that the Trustee is entitled to draw on that Credit Facility in an aggregate ainouiit 
sufieient to pay tlie applicable purchase price (iiicluding such premium), 

No Boiids may be converted to an ARS Rate Period u~iless, 011 or before the ARS 
Conversion Date, an Auction Agent has entered into an Auction Agreement aiid at least one Broker- 
Dealer has entered into a Brolter-Dealer Agreement, iii each case pursuant to the Indenhire, 

Failure of Corn~siori. I f  for any reason a condition precedent to a conversion of the 
Bonds (other than a conversion of tlie Bonds from an ARS Rate Period) is not met, the conversion 
will not be effective (although any mandatoiy tendel, pursuant to tlie Indenture will be made oil such 
date if the notice ieqiiired under the indenture lias been sent to holders stating that tlie B o d s  would 
be subject to mandatory purchase 011 that (late), and the Bonds, except as otherwise provided and 
subject to the conditions set forth in tlie Indenhire, will automatically be converted to a Weekly 
Rate Period and bear interest at the Weekly Rate detemined by the Remarlteting Agent as of the 
date on which the coiiversioii was to occur'. 

Optional Tenders 

Pzrrchase Price arid PiiIchase Dales Tlie holders of Bonds bearing iuterest for a Daily 
or Weekly Rate Period may elect to have their Bonds (or portions tliereof in a11 Authorized 
Denomination) purchased at a purchase price equal to 100% of the principal amount of such Bonds 
(or portions thereof), plus any interest accrued fiom the immediately preceding Interest Payment 



Date and unpaid There is no optional tendci iiglit while the Bonds aic in a Commcicial Papel Rate, 
Tcrm Rate or ARS Rate Period 

Doilv Race Bonds bearing inteiest at Daily Rates may be tendered for purchase at a 
price payable in immediately available finids on any Business Day, upon telephonic or electronic 
notice oftender givcii not later than 11:OO a i n ,  New York City time, oii tlie purchase date to the 
Paying Agent, Any telephonic notice must be promptly confirmed by the holder to the Paying 
Agent in writing 

Weeklv Race. Bonds bearing interest at Weekly Rates may be tendered for ptircliase at a 
price payable in immediately available funds on any Business Day, upoii delivery of written or 
electronic notice of tender to the Paying Agent not later than 5:00 p i i i . ,  New York City time, on a 
Business Day not fewer than seven days prior to the purchase date,, 

Nolice ol Ter7de~ When a boob-entry-only system is in effect, a Beiieficial Owner 
tlirougli its Direct Participant of that book-entry-oiiiy system may tender its interest in a Bond (or 
portion of Bond) by delivering notice, in the manner and by the time set foith above, to the Paying 
Agent stating the principal amount of tlie Bond (or portion of Bond being tendered), payment 
instructions for the purchase price and the purchase date. The Beneficial Owner will effect delivery 
of such Bonds by causing such Direct Participant to transfer its interest in the Bonds equal to such 
Beiieficial Owner’s interest on the records of DTC to the participant account of the Paying Agent 
with DTC. When a book-entry-only system is not in effect, a holdei of a Bond may tender the Bond 
(or portion of Bond) by delivering a notice, in the maimer and by the h i e  set forth above, to the 
Paying Agent which states (A) the principal aniount of the Bond or Bonds to which the iioticc 
ielates, (B) that tlie holder irrevocably demands purchase of such Bond or Bonds or a specified 
podion thereof in an amount equal to the lowest denomination then autliorizcd or an integral 
niultiple of such lowest denomination, (C) the date on which such Bond or portion is to be 
purchased, and (D) payment instructions with respect to the purchase price. 

Mandatory Tenders 

Con7nierciol Pope? Rote Periods. E.ach Bond bearing interest at a Commercial Paper 
Rate will be subject to mandatory tender for purchase, on the Interest Payment Date applicable to 
such Bond, at a purchase price equal to 100% of the principal amount thereof 

Coni~ersio/t Daks. 00 any Conversion Date, the Bonds will be subject to mandatory 
tender for purchase on such Conversion Date at a purchase price equal to 100% of the piiiicipal 
amount thereof, plus accrued and unpaid interest, if any, to tlie Conversion Date, 01, in the case of 
Bonds bearing interest at a Term Rate which ale tendered on a day on which those Bonds are 
subject to optional redemption at a redemption price of more than 100% of the principal amount 
redeemed, at a purchase price equal to that redemption price; piovided, however, that in the event 
that the conditions of a conversion from an ARS Rate Period arc not satisfied, including the 
failure to remarltet all such Bonds on the Conveision Date, the Bonds will not be sub,ject to 
iiiandatoiy tender for purchase on that Conversion Date, will be returned to the holders, will 
automatically convert to a seven-day Auction Period and will bear interest at the Maximum Rate. 
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TEllll  Rnre Periods. On the Business Day ininiediately succeeding the last day of each 
Tciiii Rate Period, the Bonds will be subject to mandatory tender for purchase on such date at a 
purchase price equal to 100% of the principal amount thereof. 

U/JOII Cn17cellario17 oI Expir.n/im of CI edit Focili[v or Rei~lnce17ierif with A/&) 17de 
CJeclir Fcicilirv. When the Bonds are secured by a Credit Facility, the Bonds will be subject to 
tiiandatory tender for purchase at a purchase price equal to 100% of the priiicipal anioutit thereof, 
(i) on the Interest Paynient Date at least five days prior to the date of the cancellation of or the 
expiration of the term of the then current Credit Facility and (ii) on the Interest Payinciit Date on 
which a Credit Facility is replaced with an Alternate Credit Facility pursuant to the Indenture. If 
tlie then cnrreiit Ci,edit Facility is being cancelled or terminated prior to its stated expiration date, 
the provisions of the Indenture relating to teriiiination of Credit Facilities niust also be met I n  
any event, the purchase price will be equal to the optional redemption price fol. tliat Interest 
Payment Date. 

Nutice,s o/l2./oric/~ito11~ Teriden Not fewer than 15 days piior to the Convcrsion Date iii 

tlie case ofconversions from ARS, Daily, Weekly and Commercial Paper Rate Periods or the initial 
delivery date of a Credit Facility, and not fewer than 30 days prior to tlie Conversion Date in the 
case of a conversion from a Term Rate Period and not fewer than 30 days prior to the last Business 
Day before the coiiimeiicement of a new Tenii Rate Period, tlie Trustee will mail by first class inail 
a written notice to each holder, setting forth those matters required by the Indenture, including a 
statement that tlie Bonds will be subject to mandatory purchase on the Conversion Date or on the 
Business Day immediately succeeding the last day of the current Term Rate Period. No notice will 
be given i n  connection witli the mandatory purchase of a Bond bearing interest at a Comniercial 
Paper Rate oii at1 Interest Payment Date applicable to such Bond. 

Remarlteting and Purchase of Tendered Bonds 

The Indenture provides that, unless otherwise instructed by the Company, the 
Remarketing Agent will offei for sale and use its best efforts to find purchasers for all Bonds or 
portions tliereof for which notice of tender lias been received or wliicli are subject to iiiandntoiy 
tender for purcliase., The Remarketing Agent will not sell any Bond as to which a notice of either 
coiiversioii fioiii one type of Rate Period to another or redemption has been given by tlie Trustee, 
unless the Remarlteting Agent has advised the person to whom tlie sale is tiiade of the coiiversion or 
redcinptioii. There will be no purchase of Bonds if an acceleration has been declai,ed under the 
Indenture due to any Event of Default described under “THE. INDE.NTURE - E.vents of Default,” 
and there will be no remarketing of Bonds if there lias occurred and is continuing an Event of 
Default or a Default under the Indenture, except in the sole discretion ofthe Reiiiarketing Agent. 

The purchase price of Bonds tendered for purchase will be paid by the Paying Agent 
fioni the following fiiiids in the priority indicated: (i) proceeds of tlie remarketing of such Bonds by 
the Reiiiarketing Agent to persons other than tlie Company, its affiliates or the Issuer, (ii) proceeds 
of the Credit Facility, if any, (iii) proceeds of the remarketing of such Bonds by the Remarketing 
Agent to the Company, if any, and (iv) proceeds of the remarketing of such Bonds by tlie 
Remarketing Agent to an Affiliate of the Coinpaiiy or the Issuer, if any. In tlie event tliat finids are 
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not received under the teriiis of the Credit Facility or the Credit Facility is repudiated, the Trustee 
may request that such fiinds be immediately remitted to the Trustee by the Company 

Payment 0 1  Purchase Price 

Wheii a book-entiy-only system is in effect, the requirement for physical delivery of the 
Bonds will be deeiiied satisfied wlieii the ownership rights in tlie Bonds are transfencd by Direct 
Participants 011 the records ofDTC to the participant accotiiit ofthe Paying Agent 

When a book-entry-only system is not in effect, all Bonds to be purchased 011 any date 
must be deliveied to tlie P~iiicipal Office of the Paying Agent at or before (i) 1200 iiooii, New Yorlc 
City tiiiie, on the purchase date in the case of Bonds accruing interest at Auction or Weekly Rates; 
(ii) 1:00 imi,, New Yorlc City time, on tlie purchase date in the case of Bonds bearing interest at 
Daily 01- Coiiiiiiercial Paper Rates; or (iii) 3:00 p.ni., New York City time, on the purchase date in 
the case of Bonds bearing interest at a Term Rate., If the holder of any Bond (or portion theieot) 
that is subject to purchase fails to deliver such Bond to the Paying Agent for purchase on the 
purchase date, and if the Paying Agent is in receipt of the purchase price, the Bond will be 
purchased on the day fixed for purchase and ownership of such Bond (or portioii thereof) will be 
tiansferred to the purchaser I f  on the purchase date the Paying Agent is in receipt of the ptirchase 
price for a11 Bonds to be purchased on that purchase date, the holder of any such Bond will have no 
further rights thereunder except the right to receive tlie purchase price thereof and, if the purchase 
date coincides with an Interest Payiiient Date and if such holder was tlie holder of tlie Bond on the 
Regular Record Date pertaining to the Interest Payment Date, such rights as the holder may have to 
inteiest accrued to and uiipaid on such Iiiteiest Payment Date 

Redemption 

On/io,io/ Rec/eniu/ioii,, The Bonds will be subject to optional redemption by tlie Issuer 
at tlie direction oftlie Company, iii whole or in part, as follows: 

(i) Dwiiig any Daily or Weekly Rate Period, on any Interest Payment Date, at a 
redemption price equal to I00'K of the pi,iiicipal amount thereof, plus accrued and unpaid 
interest, if any, to the redemption date 

(ii) During any Commercial Paper Rate Period for a Bond, on tlie Interest Payment 
Date for that Bond, at a redemption price equal to 100% of the principal amount theieof, plus 
accrued and uiipaid interest, if any, to tlie redemption date. 

(iii) During a Term R.ate Period, 011 any date which occurs oii or after the first day of 
tlie optional redemption iwiocl, and at the redemption prices, expressed as a percentage of the 
principal aiiiotiiit being redceiiied, plus accrued and unpaid interest, if any, to the redemption date, 
as follows: 
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Length of Teiiii Fiist Day of Optional 
Rate Pel iotl Redemotion Period Redemption Price 

More than I5 years Tenth anniveisary of 100% 
coniniencenient of Teim 
Rate Period 

Mole tlian 10, but not 
mote tlian I5 years 

Eighth anniveisaiy of 
coniniencenient of Teim 
Rate Period 

100% 

More than 5 ,  but not Fifth anniversary of 100% 
more than 10 years coniniencenient of Term 

Rate Period 

5 yeais 01' less Noli-callable Non-callable 

If at tlie time of the Conipany's notice to the Trustee of a conversion to a Term Rate 
Period (including a conversion fiom a Teriii Rate Period to a Term Rate Period of a different 
duration), the Company satisfies certain conditions, including provision of an Opinion of Bond 
Counsel tliat a change in the redemption provisions of the Bonds will not adversely affect tlie 
exclusion fioni gi'oss income of interest on the Bonds for federal income tax purposes, tlie 
redemption periods and redemption prices may be revised, effective as of the date of such 
conversion 

Eslinoi diilirlciii~ 0/1rioi7cil Redeii7utioir Diirii7~ ci Tern Rnie Period, During a Term Rate 
Peiiod, tlie Bonds are subject to reclemption by the Issuer at a iedemptioii price of 100% of the 
principal amount redeemed, plus accrued and unpaid interest to the redemption date i n  whole or in 
part upon tlie occurrence of any of tlie following events: 

(a) Tlie Project Facilities 01' the Generating Station is 
daniaged or destroyed to such an extent that ( I )  the Project 
Facilities or tlie Generating Station cannot 1,easonably be expected 
to be restored, within a period of six consecutive months, to the 
condition thereof iniiiiediately preceding such damage or 
destruction or (2) tlie Company is leasonably expected to be 
prevented from carrying on its tiornial use and operation of the 
Project Facilities or tlic Generating Station for a period of six 
consecutive months 

(b) Title to, 01. the temporary use of, all or a significant 
pai't of the Project Facilities or the Generating Station is taken 
under the exercise of tlie power of eminent domain to such extent 
that ( I )  the Pi,oject Facilities or the Generating Station cannot 
i,easonably be expected to be restored within a period of six 
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coiisectitive months to a condition of tisefuliiess comparable to that 
existing prior to the taking or (2) tlie Company is reasonably 
expected to be prevented fioiii cai,iyiiig on its normal use and 
opemtion of tlie Pioject Facilities 0 1 '  tlie Generating Station for a 
pei,iocl of six coiisectitive niontlis. 

(c) As a restilt of any changes in the Constitution of the 
State, tlie Constitution of tlie United States of America or any state 
or federal laws or as a resiilt of legislative or administrative actioii 
(whether state or fedeial) or by fi l ial  decree, ,judgment or order of 
any cowt or admiiiistiative body (whether state 01. federal) entered 
aRer any contest thereof by tlie Issuer or tlie Coiiipaiiy i i i  good 
Faith, the L.oan Agi,eement becoines void 01 unenforceable or 
impossible of performance in accordaiice with tlie intent and 
purpose of tlie parties as expressed in tlie Loan Agreement. 

(d) Unreasonable burdens or excessive liabilities are 
imposed ~ipoii tlie Issuer or tlie Company with respect to the 
Project Facilities or tlie Geneiating Station 01 tlie operation thereof, 
including, without limitation, tlie imposition of federal, state or 
other ad valorem, property, income or other taxes other than ad 
valorem taxes at tlie rates presently levied upon privately owned 
propeity used for tlie same general purpose as the Project Facilities 
or the Generating Station 

( e )  Cliangcs in tlie economic availability of raw 
materials, operating supplies, energy sotirces or supplies or 
facilities (including, but not limited to, facilities i i i  connection with 
the disposal of industiial wastes) necessary for tlie operation of the 
Project Facilities 01 tlie Generating Station foi- the Pi,oject Purposes 
occtir or technological or other changes occur which tlie Coinpany 
cannot reasoiiably overcoiiie or control and which in the 
Company's reasoiiable judgment render tlie Piqject Facilities or the 
Generating Station tiiiecoiioinic or obsolete for tlie Project 
Purposes, 

(f) Any court 01 administrative body enters a judgment, 
older or decree, or takes administrative action, requiring tlie 
Company to cease all or any substantial part of its operations 
served by the Project Facilities or the Generating Station to such 
extent that tlie Company is or will be prevented from cairying on 
its iioriiial operations at the Project Facilities or tlie Generating 
Station for a period of six consecutive months., 

(g) The teriiiiiiatioii by tlie Company of operatioiis at 
tlie Generating Station. 
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Aloi7dci/oi’i~ Retleir7ptioi7 UIJOI~  LI Dem i i 7 ; i 7 ~ i h i ?  o/ Tcrndiiliti~ The Bonds are subject to 
mandatory ieclemption by the Issuer at ti redemption pi ice of 100%) of tlic principal anioiiiit thereof, 
plus interest acciued to the redemption date, at tlie earliest practicable date selected by tlie Trustee, 
aRer consilltation with the Company, but in  no event lata than 180 days following the receipt by the 
Trustee of notification o fa  Deterinination ofTaxability, as defined below., Such rcdeiiiption will be 
either i n  whole or, if iii tlie Opinion of Bond Counsel the Detei,mination of Taxability will not apply 
to Bonds remaining outstanding aftel, such redemption, in part 

A “Dereir7zii?o/ioi7 of Tawbi/i/y” means written notice fiom tlie Company of the 
occtirrence of a final decision, ruling or technical advice by any federal judicial or administrative 
authority to the effect that, as a restilt of a failure by the Conipaiiy to obseive or perform aiiy 
covenant, agreement oi obligation on its pait to be observed or performed tinder the L.oan 
Agreement 01 the inaccuiacy of aiiy representation made by tlie Company i n  tlie L.oaii Agreement, 
interest on any Bond is or was includable in tlie gloss income of tlie owner of that Bond for federal 
income tax purposes, otlier than an owner who is a “substantial user” of the Project or a “related 
person” as those teriiis are used i n  Section 147(a) of tlie Code; provided that, no decision by aiiy 
court or decision, ruling or technical advice by any administrative authority will be considered final 
(a) unless tlie beneficial owner involved in the procceding or action giving rise to such decision, 
ruling or technical advice (i) gives tlie Company and the Trustee prompt notice of the 
commencement thereof, togetliei with evidence satisfactory to the Company and the Trustee that 
such party is the beneficial owiiei and (ii) offers the Company the opportunity to control the contest 
tliereof, provided that the Company has agreed to bear. a11 expenses i n  connection therewith and to 
indeninify the beneficial owner against all liabilities in connection thei,ewitli, and (b) until the 
expiration of a11 pei.iods for judicial review 01 appeal. A Deteminatioii of Taxability will not iesult 
fiam the inclusion of interest on any Bond in tlie computation of the alternative minimum tax 
imposed by Section 55 of the Code, the branch profits tax 011 foreign corporations iniposed by 
Sectioii 884 of the Code or tlie tax imposed on net excess passive income of certain S corporations 
under. Section 1.375 of tlie Code. 

If the Indenture has been reieased i n  accoidance with its tciiiis prior to the occtlrreiice of 
a Determination of Taxability, the Bonds will not be subject to mandatory redemption. 

Pai/in/ Reclenzv/ion. I f  fewel. than all of the Bonds are to be redeeiiied, the selection 
of Bonds to be redeemed, or portions thereof in amounts equal to the lowest Authorized 
Denomination, will be made by lot by the Trustee i n  any inaiiiier which the Trustee may 
determine; provided, however, that in connection with any such iedemption, the Trustee will first 
select for redemption any Pledged Bonds., In the case of a partial redemption of Bonds by lot 
when Bonds of denominations greater than the lowest Authorized Denomination are then 
outstanding, each iiriit of face value of principal thereof equal to the lowest Authorized 
Denomination will be treated as tliougli it were a separate Bond of such lowest Authorized 
Denomination If it is determined that one or more, but not all of the units of face value 
repi,esented by a Bond are to be called for iedemption, then upon notice of redemption of a unit 
or units, tlie holder of that Bond will surrender the Bond to tlie Trustee (a) for payment of the 
redemption price of the unit  or units of face value called foi. redemption (including without 
limitation, the interest acci,tied to the date fixed for redemption and any premium), and (b) for 
issuance, without charge to the holder thereof; of a new Bond or Bonds of any Authorized 
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Denominations in an aggregate principal aiiiotiiit equal to the unmakired and unredeemed portion 
of the Bond surrendered. 

Notice olRedenmtiou The Trustee will give notice of tlie iedemption 011 behalf of the 
Issuer by mailing a copy of tiie redemption notice by first class mail, postage piepaid, at least 30 
days but not more than 90 days prior to tiie redemption date, to !lie owiiei of each Bond subject to 
redemption in whole or in part and to the Auction Agent. Failure to receive any such notice, 01 any 
defect therein in respect of any Bond, will not affect the validity of the redeniption of any Bond. I f  
at the tiiiie of mailing of the notice of redemption there lias not been deposited with the Trustee 
moneys sufficient to redeem all Bonds called For redemption, i f  the Company so directs, such notice 
may state that it is conditional, subject to the deposit of moneys sufficient for the redemption with 
tlie Trustee not later than the iedemption date and such notice will be of no effect unless such 
nioiieys are so deposited If either (A) unconditional notice of redemption was inailed or (B) 
conditional notice was mailed and the nioiieys sufficient to redeem all Bonds on the iedemption 
date have been deposited with the Trustee, then in either event, the Bonds and portions thereof 
called for redemption will become due and payable on the redemption date, and upon presentation 
and surrender thereof at the place or places specified in that notice, will be paid at tile redemption 
price, plus interest accrued to the redemption date 

So long as Cede & Co., as iioiiiiiiee of DTC, is tlie registered owiiei of tlie Bonds, all 
notices ofredemption will be sent only to Cede & Co,, and delivery of notice of redemption to the 
Direct Participants, if any, will be solely the responsibility of DTC. 

Special Considerations Relating to the Remarlteting of the Bonds 

The Remarlteting Agent is Paid by tlie Company The Remarketing Agent's 
responsibilities include determining the interest rate fioiii tiiiie to time and remarketing the 
Bonds that are optionally or inaiidatorily teiideied by the owners thereof (subject, iii each case, to 
the teniis of the Indenture and the Remarketing Agreement), as furtlier described in  this Official 
Statement. The Reiiiarketing Agent is appointed by the Coiiipaiiy and is paid by the Company 
for its services As a result, the interests of the Remarketing Agent iiiay differ from those of 
existing Bondholders and potential purchasers of the Boiids 

The Remarlteting Agent Routinely Purchases Bonds lor its Own Account The 
Remarketing Agent acts as remarketing agent for a variety of variable rate cleiiiand obligations 
and, in its sole discretion, routinely purchases such obligations for its own account. The 
Reiiiarketing Agent is permitted, but not obligated, to purchase kndeied Bonds for its own 
account and, in its sole discretion, may routinely acquii.e such tendered Bonds in oi.der to acliieve 
a successfill remarketing of the Boiids (i.e , becaiise there otherwise are not enough buyers to 
purchase the Bonds) or for other reasons I-iowever, the Reiiiarketing Agent is not obligated to 
purchase Bonds, and iiiay cease doing so at any tiiiie without notice The Reiiiai,ketiiig Agent 
iiiay also make a market i n  the Bonds by routinely purchasing and selling Bonds other than in  
connection with an optional or iiiandatory tender and reiiiarketing Such purcliases and sales 
may be at or below par. However, the Remarketing Agent is not required to iiialte a market in 
tlie Bonds. The Remarketing Agent iiiay also sell any Boiids it has ~iurcliased to one or more 
affiliated investment vehicles for collective ownership 01' enter into derivative arrangements with 
affiliates or others in o d e r  to reduce its exposure to the Bonds. The purciiase of Bonds by the 



Remarketing Agent may create the appearance that t h e  is gteatei tliiid party demand foi the 
Bonds i n  the market than is actually the case, The practices described above also may restilt i n  
fewer Bonds being tendered in  a remarketing 

Bonds May be Offered at Different Prices on Any Date Including the Date that 
the Interest Rate is Determined. Pursuant to tlie Indenture and the Remarketing Agreement, 
the Remarlceting Agent is required to determine tlie applicable late of interest that, i n  its 
judgment, is the lowest rate that would p i i i i t  the sale of tire Bonds bearing inteiest at tile 
applicable interest rate at par plus accrued iiitemt, i f  any, on and  as of the applicable interest rate 
deteriiiination date Tlie interest rate will reflect, aiiiong othei, factors, the level of market 
deiiiand for tlie Bonds (including whether the Remarketing Agent is willing to purchase Bonds 
for its own account). There may or inay not be Bonds tendered and iemarketed on an interest rate 
determination date, the Remarketing Agent may or iiiay not be able to remarket any l3onds 
tendered foi purchase on such date nt par and the Remarketing Agent may sell Bonds at varying 
prices to different investors on such date or any other date The Remailteting Agent is not 
obligated to advise purchasers i n  a reiiiarketiiig if it does not have third pat’ty buyen for all of the 
Bonds at tlie remailtetiiig price, The Remarketing Agent, iii its sole discretion, may offel, Bonds 
on any date, including tlie interest rate deterniination date, at a discount to pal’ to soiiie iiivestors 

The Ability to Sell the Bonds other tlian through the Tender Process Moy Be 
Limited. Tlie Remarketing Agent may buy and sell Bonds other than through the tender 
process. However, it is not obligated to do so and may cease doing so at any tiiiie witliot~t notice 
and may require Holders that wish to tender their Bonds to do so tliiough tlie Tender Agent with 
appropriate notice. Thus, investors who purchase the Bonds, whethei i n  a remarketing or 
otherwise, should not asstime that they will be able to sell their Bonds other than by tendering tiie 
Bonds in accordance with the tender process. 

Under Certain Circumstances, tlie Remarlceting Agent May be Removed, Resign 
or Cease Remarlceting the Bonds, Without a Successor Being Named. Under ceriiiiii 
circumstances, the Remarketing Agent may be reiiioved or have the ability to resign or cease its 
remarketiiig efforts, without a stmxssor having been naiiied, subject to the terms of tlie 
Remarketing Agreement. In tlie event that there is no Remarketing Agent, tlie Trustee m y  
asstiiiie such duties as desci ibed in the liidenhire. 

Book-Entry-Only System 

POI tiOi1,S Oj /he / O / / O l l ~ ; i 7 ~  iidbiil7flt;Oii COllCei i7ii7g D T c  Ciild DTC’F b O O / ~ - ~ ~ i / ~ , J ~ - O i i / J ~  

sys/eiit l7nw beeii obmii7ed fioiii DTC 
UiideIic~Iiter make iio represei7tcrtioi7 os 10 the ncciirncy o/ siich ;if01 riin/ioi7. 

The Iwier., /lie Coi17pni7j~, Boiid Cotirisel c m l  the 

The Depository Trust Company (“DTC”), New York, New York, will act as securities 
depository for the Bonds. Tlie Bonds will be issued as fully-registered securities registered in  tlie 
name of Cede & Co. (DTC’s partnership nominee) or such other name as may be requested by an 
authorized representative of DTC. One fully-registered Bond certificate will be issued foi each 
maturity of the Bonds, in the aggregate principal amouiit of such maturity, and will be deposited 
with DTC 
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DTC, tlie world’s lwgest securities depository, is a liniited-puipose ti-ust company 
organized tinder tlie New York Banking L.aw, a “banking organization” within tlie meaning of tlie 
New York Banking L.aw, a niembei, of the Federal Reserve System, a “cleni ing coi.poration” 
within tlie meaning of the New York Uniform Commercial Code, and a “cleai ing agency” 
registered ptirsuaiit to tlie provisions of Section 17A of tlie Securities Exchange Act of 1934. 
DTC holds and piovides asset servicing for over 3.5 million issues of U S and non-U.S equity 
issues, corporate and municipal debt issues, and money market instruments (from over I00 
countries) that DTC’s participants (“Direct Pnr.ticipnn/r ”) deposit with DTC, DTC also 
facilitates the post-trade settlement among Direct Participants of sales and other securities 
traiisactioiis in deposited securities, through electronic computerized book-entry tl ansfers and 
pledges between Diiect Participants’ accoiiiits This eliminates tlie need for physical movement 
of securities certificates. Direct Participants include both U.S. and non-U,S securities brokers 
and dealers, banks, trust companies, clearing corporations, and ceitaiii other organizations DTC 
is a wholly-owned subsidiary of The Depository Tiiist & Cleariiig Corporation ( “DTCC”), 
DTCC is tlie holding company for DTC, National Securities Clearing Coiporation and Fixed 
Income Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by 
tlie tisers of its regulated subsidiaries. Access to tlie DTC system is also available to otlieis stlcli 
as both U S ,  and non-U,S. securities brokers and dealers, banks, trust coiii7panies, and clearing 
corporations that clear through or maintain a custodial relationship with a Direct Participant, 
either directly or indirectly ( “//7c/irect Prrrliciporif.~ ”)., DTC has Standard & Poor’s highest rating: 
A M .  Tlie DTC Rules applicable to its Participants are on file with the Securities and E.xc1iange 
Coinmission More information about DTC can be found at www.dtcc.com and www.dtc.ol$. 

Purcliases of tlie Bonds under the DTC system iiiust be made by or through Direct 
Participants, which will receive a credit for tlie Bonds on DTC’s records. Tlie ownership interest 
of each actual purchaser of each Bond (“Bei7eJicid 0 1 , i ~ e r ” )  is in t t m  to be recorded 011 the 
Direct and Indirect Participants’ ncords. Beneficial Owners will not ieceive written confirination 
from DTC of their purchase, Beneficial Owners are, however, expectecl to receive wi,itten 
confirinations providing details oftlie transaction, as well as periodic statements of their holdings, 
from tlie Direct or liidirect Participant through wliicli the Beneficial Ownei entered into the 
transaction, Transfers of owiiership interests in tlie Bonds are to be accomplished by entries made 
on tlie books of Direct and Indirect Participants acting on behalf of Beneficial Owners. Beneficial 
Owiiei-s will not receive certificates representing their ownership iiiteiests in the Bonds, except i n  
tlie event tliat use of tlie book-entry system for the Bonds is discontinued. 

To facilitate subsequent transfers, all Bonds deposited by Diiect Paiticipants with 
DTC are registered i n  tlie naiiie of DTC’s partnership noniiiiee, Cede & Co., or such other iiaiiie 
as may be requested by an authorized representative of DTC, Tlie deposit of tlie Bonds with DTC 
and their registration in tlie iiaiiie of Cede & Co or such otlier DTC iioiniiiee do not effect any 
change i n  beneficial ownership., DTC has no knowledge of the achlal Beneficial Owners of tlie 
Bonds; DTC’s records ieflect only tlie identity of tlie Direct Participants to wliose accounts such 
Bonds ale credited, which may or may not be tlie Beneficial Owners Tlie Direct and Indirect 
Participants will remain responsible for keeping account of their holdings on belialf of their 
customers. 

Conveyance of notices and other communications by DTC to Direct Participants, by 
Direct Participants to Indirect Participants, and by Direct Participants and Indirect Participants to 
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Beneficial Owners will be governed by arrangements among them, subject to any statutory or 
regulatory requirements as may be i n  effect from time to time Beneficial Owners of the Bonds 
may wish to take certain steps to augment transmission to thein of notices of significant events 
with i’espect to the Bonds, such as redemptions, tenders, defaults, and proposed amendments to 
the security documents. For example, Beneficial Owiiers of the Bonds iiiay wish to ascertain that 
the nominee holding the Bonds for their benefit has agreed to obtain and transmit notices to 
Beneficial Owners. In  the alternative, Beneficial Owners may wish to provide tlieir names and 
addresses to the registrai and request that copies ofthe notices be provided directly to them 

Redemption notices shall be sent to DTC. If less than all of the Bonds within an issue 
are being i,etfeemed, DTC’s practice is to determine by lot tlie amount of tlie interest of each 
Direct Participant iti such issue to be redeemed. 

Neithei. DTC nor Cede &. Co (nor any other DTC noniinee) will consent 01’ vote with 
respect to the Bonds  inl less authorized by a Direct Participant in accordance with DTC’s MMI 
Procedures. Under its iisiial procedures, DTC mails an Omnibus Proxy to the Issuer as soon as 
possible after the iecord date Tlie Omnibus Proxy assigns Cede &. Co,’s consenting or voting 
rights to those Direct Participants to whose accounts the Bonds are credited on the record date 
(identified i n  a listing attached to the Omnibus Proxy) 

Payments of pi,incipal of and interest on tlie Bonds will be made to Cede &. Co,, or 
such other nominee as may be i.equested by an authorized representative of DTC. DTC’s practice 
is to credit Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail 
informatioii from the Issuer or Paying Agent, on payable date in accordance with their respective 
holdings shown on DTC’s recoids. Payments by Participants to Beneficial Owners will be 
governed by standing instructions aiid customary practices, as is the case with securities held for 
the accouiits of cwtoiiiers in bearer form or registered in  “street name,” and will be the 
responsibility of sucli Participant and not of DTC nor its nominee, the Paying Agent, the Issuer or 
the Company, subject to any statutory or regulatory requirements as may be in effect fr.0111 tinie to 
time. Payment ofprincipal of and interest on the Bonds to Cede & Co. (or sucli other nominee as 
may be requested by an authorized representative of DTC) is tlie responsibility of the Issuer or 
Paying Agent, disbuisement or such payments to Direct Participants will be tlie responsibility of 
DTC, and disbursement of such payments to the Beneficial Owners will be the responsibility of 
Direct and Indirect Participants 

A Beneficial Owner may give notice to elect to liave its Bonds purchased or tendered, 
through its Participant, to the Paying Agent, and will effect delivery of such Bonds by causing the 
Direct Participant to transfer the Participant’s interest in the Bonds 011 DTC’s records to the 
Paying Agent Tlie requimnent for physical delivery of Bonds i n  connection with a demand for 
purchase or a mandatory purchase will be deemed satisfied when the ownership rights i n  tlie 
Bonds are transferred by Diiect Participants on DTC’s records, 

DTC may discontinue providing its services as depository with respect to tlie Bonds at 
any time by giving reasonable notice to the Issuei. or Paying Agent. Under such circumstances, in 
the event that a successoi’ depository is not obtained, Bond certificates are required to be printed 
and delivered. 
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Tlie Issuei. may decide to discontinue use of the system of book-entry transfers through 
DTC (or a siiccessor securities depository). I n  that event, Bond certificates will be printed and 
delivered to DTC, 

Tlie information i n  this sectioii coiicerning DTC and DTC’s book-entry systeni lias 
been obtaiued from soiirces tlmt the Issuer believes to be reliable, but the Issuer takes no 
responsibility for the accuracy tliereof, 

So long as Cede & Co , as nominee of DTC, is the registered owiiei of any of tbe 
Bonds, the Beneficial Owneis of sucli Bonds will not receive or have the light to receive physical 
delivery of the Bonds, and iefeiences herein to the registered owners of such Bonds will mean 
Cede & Co, and will not iiieaii the Beneficial Owiieis of such Bonds 

THE ISSUE.R, THE. COMPANY, THE. PAYING AGE.NT, THE RE.GISTRAR, THE. 
UNDE.RWRITER, THE. REMARICE.TING AGENT AND THE. TRUSTEE CANNOT AND DO 
NOT GIVE ANY ASSURANCES THAT THE. DIRECT PARTICIPANTS OR THE. IND1RE.CT 
PARTICIPANTS WILL DISTRIBUTE TO THE BE.NEFICIAL. 0WNE.RS OF THE. BONDS (1)  
PAYME.NTS OF PRINCIPAL OF OR INTERE.ST AND PREMIUM, IF ANY, ON THE 
BONDS, ( 2 )  CERTIFICATES RE.PRESE.NTING AN OWNERSHIP INTEREST OR OTHER 
CONFIRMATION OF BE.NEFlCIAL. OWNERSHIP INTE.RESTS IN THE. BONDS, OR (3) 
NOTICES OF REDEMPTION OR 0THE.R NOTICES SENT TO DTC OR ITS NOMINEE, 
CEDE & CO,, AS THE. REGlSTERED OWNER OF THE BONDS, OR THAT THEY WIL,L. 
DO SO ON A T1MEL.Y BASIS OR THAT DTC, D1RE.CT PARTICIPANTS OR INDIRECT 
PARTICIPANTS WILL SE.RVE. AND ACT IN THE MANNER DESCRIBED IN THIS 
OFFICIAL. STATEME.NT. TIHE, CURRE.NT “RULES” APPLICABLE, TO DTC ARE. ON 
FIL,E WITH THE SE.C, AND THE. CURRENT “PROCEDURES” OF DTC TO BE 
FOLLOWED IN DEALING WITH PARTICIPANTS MAY BE 0BTAME.D FROM DTC. 

THE. ISSUER, THE COMPANY, THE PAYING AGENT, THE REGISTRAR, THE 
UNDE.RWRITE.R, THE. RE.MARI<E.TING AGENT AND THE TRUSTEE WILL. NOT HAVE 
ANY RESPONSIBILJTY OR OBL.IGATIONS TO ANY DIRECT PARTICIPANTS OR 
INDIRECT PARTICIPANTS OR THE PERSONS FOR WHOM THEY ACT WITH RESPECT 
TO: (1) THE ACCURACY OF ANY RECORDS MAINTAINED BY DTC OR ANY SUCH 
DIRECT PARTICIPANT OR INDIRECT PARTICIPANT; (2) THE PAYMENT BY ANY 
PARTICIPANT OF ANY AMOUNT DUE TO THE BENEFICIAL. OWNER IN RESPECT OF 
THE. PRINCIPAL OR RE,DEMPTlON PRICE OF OR INTERE.ST ON THE BONDS; (i) THE. 
DELIVERY BY ANY DIRECT PARTICIPANT OR INDIRECT PARTlCIPANT OF ANY 
NOTICE TO ANY BENE.FICIAL. OWNER THAT IS REQU1RE.D OR PE.RMITTED UNDER 
THE TERMS OF THE 1NDE.NTURE. TO BE, GIVEN TO BONDHOL.DE.RS; (4) THE. 
SELECTION OF W E .  BENEFICIAL. OWNE.RS TO RECE.IVE PAYME.NT IN THE. EVE.NT 
OF ANY PARTIAL. RE.DE.MPT1ON OF THE BONDS; OR (5) ANY CONSE.NT GIVEN OR 
OTHER ACTION TA1CE.N BY DTC AS BONDMOL.DER. 

The book-entry-only system for registration of tlie ownership of the Bonds may be 
discontinued at any time i f  (i) DTC determines to resign as securities depository for the Bonds; 
or (ii) the Coiiipaiiy determines (and notifies tlie Issuer in writing of its determination and the 
Issuer provides 30 days’ notice of such discontinuation to the Tnistee and DTC) to discontinue 
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tlie system of book-entry tiansfers through DTC (01 through a successor secLwities depository). 
Upon occtirrence of either such event, the Issuer niay, at the request of the Company, attempt to 
establish a securities depository boolc-entry relationship with another securities depository If the 
Issuer does not do so, or is unable to do so, and after the Issuer has notified DTC and upon 
surr,ender to the Tiiistee of the Bonds held by DTC, the Issuer will issue and the Trustee will 
authenticate and deliver the Bonds i n  registered certificate form i n  authorized clenoniinations, at 
the expense of the Company, to such Persons, and in  such maturities and principal amounts, as 
may be designated by DTC, but without any liability on the part of the Issuer, the Company or 
the Trustee for the accumcy of such designation I n  any such event (unless tlie Issuer appoints a 
sticcessor securities depository), the Bonds will be delivered in registered certificate form to such 
pei’sons, and i n  such maturities and principal amounts, as may be designated by DTC, but 
without any liability on the part of the Issuer or the Trustee for the acc~iracy of such designation 
Whenever DTC requests the Issue1 or the Trustee to do so, the Issuer or the Tiiistee will 
cooperate with DTC in taking appi,opriate action after reasonable notice to mange for anotlier 
securities depository to maintain custody ofcertificates evidencing the Bonds. 

Revision of Book-Entry-Only System; Replacement Bonds 

The Issuer, pursuant to a request by the Company and the Remarketing Agent, if any, 
for the removal or 1,eplacenient of the Depository or the discontinuance of the book-entry-only 
system for the Bonds, and upon 30 days’ notice to the Depository and the Trustee, will agree to 
remove or replace tlie Depository or discontinue the book-entiy-only system for the Bonds. 

In the event that the book-entry-only system is discontinued, the following provisions 
will apply., The Bonds niay be issued i n  Authorized Denominations. Bonds may be transferred 
or exchanged in Authorized Denominations upon surrender of such Bonds at the principal office 
of the Tiustee, accompanied by an assignment satisfactory to the Tiustee, duly executed by the 
Owner or the Owner’s duly authorized attorney-in-fact Neither the Issuer nor the Trustee will 
be required to make any such transfer 01. exchange of any Bond during the period beginning at 
the opening of business 15 days immediately preceding the mailing of a notice of Bonds selected 
for redemption and ending at the close of business oii the day of such mailing, or, with respect to 
a Bond, after such Bond or any portion theieof has been selected for redemption, The Issuer or 
the Trustee may make a charge to the Owner for every transfer or exchange of a Bond sufficient 
to reimburse it for any tax or othei governmental charge required to be paid with respect to such 
transfer or exchange, and may demand that such charge be paid before any new Bond is 
delivered. 

THE LETTER OF CREDIT 
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General 

The initial L.etter of Credit will be an irrevocable obligation of tlie Bank, issued in an 
amount equal to the aggregate principal amount of tlie Bonds, plus at least 48 days’ interest 
thereon at the rate of 13% per anninn (the “Cop Iutererr Rare”). Unless extended, the Letter of 
Credit will expire or teiniinate on tlie earliest to occiir of the following dates (which earliest date 
is tlie “Terrnirintiori Dare”): (i) 011 the close of business 011 September 12, 201 I ,  (ii) tlie date 
specified i n  a written notice from tlie Trustee provided in accordance with the L.etter of Credit 
stating that the principal and interest 011 tlie Bonds have been paid in fiill or tliat all drawings 
required to be made under tlie Indenhire and available under the Letter of Credit liave been made 
and honored, (iii) tlie date specified in a written notice fioin the Trustee provided i n  accoidance 
with the Letter of Credit stating tliat the interest rate on the Bonds has been adjusted to (a) an 
Auction Rate, or (b) a Terin Rate or (c) a Commercial Paper Rate (all as defined in tlie 
Indenture), (iv) the date 011 wliicli the Bank lionors a drawing made to pay tlie pi,iiicipal and 
interest of tlie Bonds, other than the Pledged Bonds, at stated maturity, upon acceleration 
followiiig an Event of Default (as defined in the Credit Agreement) that has resulted in the 
acceleration of obligations, and/or a termination of tlie Commitment, 01 upon redemption as a 
whole, or upon the mandatory tender as a whole, of the total unpaid principal of all of tlie Bonds 
which are presently otitstanding, (v) tlie date specified in  a written notice from tlie Bank to the 
Trustee provided in accordance with the L.etter of Credit (which notice to be effective must be 
received by the Triistee at least fifteen calendar days before the date so specified) directing the 
Trustee to accelerate the Bonds as a result of the occur~ence of an E.vent of Default (as defined in 
the Credit Agreement) that has resulted in the acceleration of obligations, and/or a termination of the 
Commitment under tlie Credit Agreement, and (vi) the date specified i n  a written notice from the 
Trustee provided in accordance with the L,etter of Credit stating that the L.etter of Credit is being 
sur-rendered for cancellation following acceptance by the Trustee of an Alternate Credit Facility 
(as defined in tlie Indenture) 

Under tlie Indenture, an Event of Default will occur i f  tlie Trustee receives written 
notice from the Bank, on or before the close of business 011 tlie fourth Business Day following a 
drawing under the L.etter of Credit to pay interest 011 the Bonds 011 a11 Interest Payment Date, tliat 
the interest component of the Letter of Credit will not be reinstated. See “THE INDENTURE - 
Events of Default.” 

Credit Agreement 

Tlie Bank will issue the Letter of Credit and certain other letters of credit in 
accordance with the tenns of the Credit Agreement. Certein affiliates (each an “it j i /f i [ iore ”) of the 
Company also are parties to the Credit Agreement. Additional letters of credit also may be 
issued by the Bank under the Credit Agreement for the benefit of the Company and/or an 
Affiliate. Tlie Company lias no obligation or liability with respect to any letter of credit issued 
foi, the benefit of an Affiliate and the Affiliates have no obligation or liability with respect to the 
L.etter of Credit or any other letter of credit issued for tlie benefit of tlie Company. Under tlie 
Credit Agreement, tlie Company lias agreed to certain affirmative and restrictive covenants and 
to pay certain fees and expenses to tlie Bank 
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The following will be E.vents of Default as to the Company under the Ciedit 
Agreement (defined terms below are used as defined in  the Credit Agreement): 

(a) the Company fails to pay when due any principal of any Reimbursement 
Obligation owed by it or fails to pay, within five days of the due date thereof, any interest, fees 
or any other amount payable by it under the Credit Agreement; 

(17) the Company fails to observe or perform certain covenants in tlie Ciedit 
Agi.eeiiierit relating to maintenance of existence; negative pledge; consolidations. mergers and 
sale of assets; use of proceeds; or iiidebtediiess/capitalization ratio; 

(c) the Company fails to observe or perform any covenant of agreement contained i n  
tlie Ciedit Agreement (other than those covered by clauses (a) or (b) above) for 30 days after 
notice thereof has been given to tlie Company by the Administrative Agent at the request of any 
Bank; 

(d) any representation, warranty, certification or statement made by tlie Company i n  
the Credit Agreement or in any certificate, financial statement or other document delivered 
pui’suant to the Credit Agreement proves to Iiave been incorrect i n  any material respect when 
made (or deemed made); 

(e) the Company or any of its Material Subsidiaries fails to make any payment in  
respect of Material Debt (other than Reimbursement Obligations of the Company under the 
Credit Agreement) when due or within any applicable grace period; 

(f) any event or condition occiirs and continues beyond tlie applicable grace or cure 
period, if any, provided with respect tlieneto so as to result i n  the acceleration of the maturity of 
Material Debt; 

(g) Certain voluntary or involuntary events of bankruptcy, iiisolvcncy or 
reorganization with respect to the Company or any of its Material Subsidiaties OCCLII; 

(11) Certain events with respect to the Company’s ERISA Group occur under E.RISA; 

( i )  A judgment or other order for the payment of money i n  excess of $50,000,000 is 
rendered against the Company or any of its Material Subsidiaries and such judgment or order 
continues witiiout being vacated, discharged, satisfied or stayed or bonded pending appeal for a 
period of 45 days; or 

(j) Any person or group of persons (with certain exceptions for trustees or 
participants in employee benefit plans) acquires beneficial ownership (within the meaning of the 
rules of the Secwities and E.xchange Commission) of 50% or more of the outstanding shares of 
coninion stoclt of Dulte Energy Corporation (“D& Eiwgy”), the Company’s ultimate parent; 
during any period of twelve consecutive months, individuals who were directors of Duke E.neIgy 
on tlie first day of such period (together with any successors nominated or appointed by sucli 
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dii.ectors iii the oidinary course) cease to coiistitute a majority of tlie boaid of directors of Duke 
Eiwgy; oi- i n  the case of tlie Company, tlie Company ceases to be a Subsidiary of Duke E.iiergy; 

If  an E.vent of Default on tlie part of the Company under tlie Credit Agreement occurs 
and is continuing, the Adiiiinisti,ative Agent may, among other ienieclial actions, upon iequest of 
tlic requisite nuiiibei of participating lenders, (i) direct tlie Company to deposit with the 
Adininistrativc Agent a n  aiiioiint equal to tlie aggregate amount then available for drawing undei. 
all letters of credit for the account of the Coiiipany then outstanding at such time, (ii) terminate 
all Conimitiiients to the Company and (iii) declare all Reimbursement Obligations of the 
Conipany uiider the Credit Agreement immediately due and payable. Under tlie Indentui.e, the 
Bank may (i) give wi,itten iiotice to the Trustee that the interest component of tlie Credit Facility 
will not be i.einstated, and/or ( i i )  give notice of an acceleration or termination arising froin an 
Event of Default under the Credit Agreement and instiuct tlie Trustee to accelerate the Bonds. 
Tlie Indenture directs tlie Trustee, tipon receipt of the iiotice froin the Bank described in clause 
(ii) of tlie preceding sentence, to iiiiiiiediately accelerate the Bonds and to make the required 
drawing under the L.etter of Ciedit prior to the third business day following receipt of such 
iiotice 

A Default or E.veiit of Default by another Affiliate of the Company under any of its 
obligations under the Credit Agreement will be a DeFmilt or Event of Default as to the 
Company However, if the Bank issues an additioiial letter of credit foi tlie benefit of the 
Company tinder tlie Ciedit Agreement, an E.vent of Default with respect to such other letter of 
credit coulcl result i i i  aii E.vent of Default with respect to the Letter of Credit. 

THE LOAN AGREEMENT 

T17e /blloit~ii7g i,s N ~r.iej~srirr7ri7rii:)~ ujcer-tnirt proi~isiur7s oftlie L,unrr Agree117ei7/ niid does 
iiot pirrpor'f to be coiitpIel7er~i~~e U I  r/e/~riifive, Reference is ri7nde fo the L.onn Agrwmei7t fur the 
cletrriled p i w i i  ior i s thereq/ 

Loan 0 1  Proceeds 

The Issuer will loan tlie proceeds of the sale of the Bonds to tlie Company, io 
accordance with tlie L.oan Agr,eement and the Indenhire, to pay a portion ofthe costs of redeeming 
the Refiiiided Bonds 

Application of Proceeds 

Net proceeds of the Boiids will be deposited into the Refunding Fund and, togettiel, with 
all investment earnings tlieieoii, will be transferred to the trustee for the Refiiiided Bonds to redeem 
the Refiiiided Bonds oil a date not later tliaii 90 days after the date of issuance of the Bonds. 

Loan Payments 

The Coiiipany is obligated to make L.oan Payments under the L,oan Agreement which 
coriespond, as to tiiiie, and aie equal iii aniount, to tlie amount then payable as principal of and 
premium, if any, and interest on the Bonds All payments under tlie L.oan Agreement related to the 
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Loan will be assigned to tlie Trustee, and tlie Company will tiialte such payments directly to tlie 
Tiustee fa], the account of tlie Issuer aiid foi, deposit in the Bond Fund created uiider tlie Indenhire. 

Obligation to I'urcl~ase Bonds 

The Comliaiiy will agi'ee to pay or cause to be paid to the Trustee or the Paying Agent, 
011 01 before each clay on which Bonds may be or are iequired to be tendered for purchase, anioiints 
equal to tlie aiiiotiiits to be paid by the Trustee or tlie Paying Agent with respect to the Bonds 
tendered for purchase 011 such dates ~."irsuaiit to tlie Indenhire; provided, however, tliat the 
obligation of the Company to make any such payment will be reduced by tlie amount of (A) moneys 
paid by tlie R.emarlteting Agent as proceeds of the remarketing of such Bonds by tlie Remarketing 
Agent, (B) moneys diawn under a Credit Facility, if any, foi the purpose of paying such purchase 
price aiid (C) otliei moneys made available by tlie Company. 

Term of Loan Agreement 

The L.oan Agi,eement will Iemain i n  full force and effect until such time as (i) all of the 
Bonds are fiilly paid (or provision lias been made for such payment) pursuant to the Indenture and 
tlie Iiitlenture lias been released pursuant to the term thereof atid (ii) all other sums payable by the 
Coniliaiiy under tlie Loan Agreement liave been paid. 

Maintenance and Modilication 

During the term of tlie L.oan Agreement, the Company will use its best efforts to keep 
and maintain the Project Facilities in good repair and good operating condition so that the Project 
Facilities will continue to coiistitute Pollutioii Control Facilities (as defined in tlie Loan Agreement) 
for tlie purposes of the operation tlieieof. 

Subject to certain conditions, the Company has tlie right, from time to time, to remodel 
the Project Facilities or make additions, modifications and improveiiieiits tliereto, the cost ofwliich 
iiiust be paid by the Company. The Company also lias tlie right, subject to certain conditions, to 
substittite or reiiiove any portion of the Project Facilities. 

Maintenance of Corporate Existence 

The Company agrees that during tlie term ofthe L.oan Agreement, it will maintain its 
existence, will not dissolve or otherwise dispose of all or substantially all of its assets and will 
not consolidate with or merge into another corpoiation or other entity or permit one or more 
other corporations 01 other entities to consolidate with or merge into it; provided tliat the 
Company may, withoot violating its agreement contained in  tlie Loan Agreement, consolidate 
with or merge into anothei corporation or otlier entity, or pemiit 01ie or more other entities to 
consolidate with 01' merge into i t ,  or sell or otlierwise transfei. to another entity all or substantially 
all of its assets as an entirety aiid thereafter dissolve, provided the surviving, restilting or 
transferee entity, as the case may be (if otlier than the Company), is a corpoiation or other entity 
organized and existing under the laws of one of the states of the United States, and assumes in 
writing all of the obligations of the Company in tlie L.oan Agreement, and, if not organized under 
tlie laws of Kenhicky, is qualified to do business iii tlie State. 
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Tar Covenant 

Tlie Company will covenant and represent i i i  tlie Loan Agreement that it lias taken and 
caused to be talteii and will take and cause to be taken all actions tliat may be required of it for the 
interest on tlic Bonds to be and i,eniain excluded fiom tlie gross income of the owiiers thereof for 
federal income tax puiposes, and that it lias not taken or permitted to be ralceii on its behalf, and it 
will not talte or permit to be taken on its behalf, aiiy action which, if taken, would adversely affect 
that exclusion tinder tlie provisions of the Code 

Assignment by Company 

Notwithstanding any othei piovisions ofthe L.oan Agreement, the L.oan Agreement may 
be assigned in whole or i n  part by the Conipany and tlie Project may be sold or conveyed by the 
Company without tlie necessity of obtaining tlie coiisent of eitliei tlie Issuer or tlie Tnistee and after 
providing written notice to the Issuer but, subject, however, to each ofthe following conditions: 

(a) tlie Company intist provide the Trustee and the Remarketing Agent with 
an Opinion of Bond Counsel that sticli action will not affect the exclusion of interest on 
the Bonds foi federal income tax purposes; 

(b) tlie Company intist, within 30 days after the execution thereof, furnish or 
cause to be furiiished to tlic Issuer and the Trustee a true and complete copy of each such 
assignment together with any instrument of assumption; and 

(c) Any assignment from tlie Company niay not niaterially impair fiilfillinent of 
the Project Purposes to be accomplished by operation of the Project as provided in the L.oan 
Agreement. 

Events of Default and Remedies 

Tlie L.oan Agieerneiit provides tliat tlie occtirreiice of each of the following events will 
constitute an “event ofdefault”: 

(a) 
uiider “THE INDENTURE -Events of Default”; 

(b) Failure by the Coiiipaiiy to observe and perfomi aiiy other agreement, term or 
condition contained in the L.oan Agreement, otlier tliaii a failure as has resulted in an 
event of default described in (a) above, which failwe continues for a period of 90 days 
after notice by the Issuer or tlie Tmstee, or for sticli longer period as the Issuer and the 
Trustee agree to in writing; provided, that such failure will not constitute an event of 
default so long as the Company institutes curative action within the applicable period 
and diligently pursues that action to completion within I50 days after. the expiration of 
the initial 90 day cure period or within siicli longer period as tlie Issuer and the Trustee 
niay agree to in writing; and 

The OccnrYeiice of an event of default described in paragraphs (a), (b), (c) or (d) 
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(c) Tlie occiiriciice of cemin voluntary or involuntary events of bankruptcy, 
reorganization 01 receivership with iespect to the Company 

A failuie by the Company desct,ibed in paragraph (b) above will not be a default if it 
occiirs by reason of certain events of “force niajeuie” specified in the Loan Agreement not 
reasonably within the conti,ol of the Company 

Whenever any event of default undei the Loan Agreement has happened and is 
subsisting, either or both ofthe following remedial steps may be titlten by the Issuer or the Trustee: 

(a) Have access to, inspect, examine and make copies of the books, records, 
accounts, and financial data of the Company, only, however, insofar as tliey pertain to 
the Project; or 

(b) Pursue all remedies existing at law or iii equity to iecover all amounts then due 
and tliereafter to become due under the Loan Agreement OL’ to enforce performance and 
observance of any other obligation or agi eement of the Company tinder the L.oan 
Agreement. 

Any amounts collected ~~iiistiaiit to action taken upon the happening of an event of 
default will be paid into the Bond Fund and applied pursuant to the Indeiihire. 

Amendment to the Loan Agreement 

The Indenture provides that the L.oan Ageenwit may be amended without the consent 
of or notice to the holders of the Bonds only as niay be iequired (i) by the provisions of the Loan 
Agreement or the Indenture, (ii) for the purpose of curing any ambiguity, inconsistency or formal 
defect or omission therein, (iii) in connection with an amendment 01’ to effect any purpose for which 
there could be an amendment of the Indenture not requii.ing the consent of holders, or (iv) in 
connection with any other change therein which, in the judgment of the Trustee, is not to the 
material prejudice of the Trustee 01 the holders of the Bonds. The Loan Agreement may be 
amended, but only with the consent of the holders of all of the outstanding Bonds, to change the 
amounts or tiiiies as of which Loan Paynients under the L.oan Agreement are required to be made 
Any other amendments to the Loan Agreement niay be made only with the wiitten approval or 
consent of the holders of not less than a inajority in aggiegate principal amount of the Bonds 
outstanding. Any such amendment, change or niodification which affects any rights of aiiy Credit 
Facility Issuei will not become effective unless and until such Credit Facility Issuer lias consented 
in wiitiiig to such amendment, change or modification 

Before the Issuer and the Trustee niay coiiseiit to aiiy aniendment to the L.oan 
Agreement, tliere mist be delivered to the Trustee an Opinion of Bond Counsel stating that such 
amendment is authorized OL’ permitted by the Act and is authorized under the Indenhiie, that such 
ameiidmeiit will, upon the execution and delivery thereof, be valid and binding in accordance with 
its teriiis, and that such amendment will not adveisely affect the exclusion from gross income of the 
interest on the Bonds for federal iiicoiue tax purposes. 
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THE INDENTURE 

117 ndditiou to the desci.iptioi7 o/ cei toil7 pioi~itioi7r of tl7e Ir7cleii11ire coi7tnii7ed 
elsewliere hereiri, the /ollowir7g i.s n 6Iiej  . s i i r i i r m i : v  oj ceriaii, p i  ovitior7r o j  il7e Ii7cIei7ttii e nitd 
does i70t pirport to be coiirpi eIiei7.siiz or def i i i ihe Re/& er7ce i s  iiicicle t o  the li7cIei7tiir e for. the 
o‘Etciileelpioiiisioi7s thereof 

Pledge of Revenues 

Pursuant to tlie Indenture, all right, title and interest of the Issuei i n  and to the 
“Revenues” (as defined below) and under the L.oan Agreement (except for cei taiii iiglits of the 
Issue!,), will be pledged or assigned to the Trustee to secure the paynient of the principal or 
redemption price ofand inteiest on the Bonds 

“ R e i m r ~ ~ ”  are defined to mean: (a) the L.oan Payments, (b) all other moneys received 
or to be received by the Issuer (excluding any fees paid to the Issuer) or the Trustee in respect of 
repayment of the L.oan including, without limitation, all moneys and investments in the Bond Fund, 
(c) any moneys and investments i n  the Refunding Fund, and (d) all income and profit fioiii the 
investment of the foregoing moneys The term “Revenues” does not include any moneys or 
investments in the Rebate Fund or tlie Bond Purchase Fund as those terms are defined in tlie 
Indenhire. 

Refunding Fund 

The net proceeds of the sale of the Bonds, other than any accrued interest, will be 
deposited in and credited to the Refunding Fund created under die Indenture and will be used by the 
Trustee to pay a poition of the redemption price of the Refunded Bonds on the iedemption date 
therefor. 

Bond Fund 

A Bond Fund will be established with the Issuer and maintained by tlie Trustee as a trust 
fund under the Indenhire The amounts with respect to the paynient of principal of and Ixeiiiiiini, if 
any, and interest on the Bonds derived under the L.oan Agreement and certain other amounts 
specified in the Indenhire will be deposited in the Bond Fund, Wliile the Bonds are outstanding, 
moneys in the Bond Fund will be used solely for tlie paynieiit ofthe principal or redemption price of 
and interest on the Bonds as they become due on any Interest Payment Date or at stated niahifity, by 
redemption or upon acceleration. Moneys for such purpose will be derived first from proceeds of a 
draw under the Credit Facility. If for any reason such funds ai’e not timely ieceived in response to 
such draw or the Credit Facility is repudiated, the Trustee may request that such funds be 
immediately remitted to tlie Trustee by the Company. 

Bond Purchase Fund 

A Bond Purchase Fund will be established and maintained by the Paying Agent for the 
benefit of the owneis of the Bonds foi, the deposit of amounts to be used to pay tlie purcliase price of 
Bonds Moneys in tlie Bond Purchase Fund will be used solely for the payment of tlie purcliase 
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price of Bonds 
principal of 01’ interest or any preiiiium on the Bonds and will not be invested. 

Investments 

Moneys in tlie Bond Purchase Fund will not be pledged to the payment of the 

Any moneys held as a pait of the Rekinding Fund, the Bond Fund and the Rebate Fund 
will be invested and reinvested by the Trustee as provided in the Indenture Any such investments 
will be held by or under the control of the Trustee and will be deemed at all times a part of the 
respective Fund 

Events of Default 

The Indenhiie provides that each of the following events will constitute an “Event of 
Default” thereunder: 

(a) 
payable; 

(b) Payment of the pr’incipal or redemption price of any Bond is not made wlieii it 
becomes due and payable, whether at stated maturity, by redemption, by acceleiation 
or otherwise; 

(c) 
provisions of the Indenture is not made wheii due and payable; 

(d) Receipt by tlie Trustee of written notice frurii the Credit Facility Issuer of an 
acceleration or teriiiination arising fIom an ‘Levelit of default” under and as defined iii the 
Reimbursement Agreement, by reason of which the Trustee lias been directed by the 
Credit Facility Issuer to accelerate tlie Bonds; 

(e)  Failure by the Issuer to observe or perforiii any other covenant, agreement or 
obligation on its part to be observed or performed contained in tlie Bonds or the 
Indenture (other than a failure described in paragraphs (a), (b) or (c) above), which 
failure has continued for a period of 90 days after written notice (or for such longer 
period as the Trustee may agree to in writing), by registered or certified mail, to the 
Issuer and the Company given by the Trustee, either i n  its discretion 01’ at the wi.itten 
request of the holders of not less than 35% in aggregate pi.incipal amount of Bonds then 
outstanding; provided, that failure will not constitute an E.vent of Default so loiig as 
the Issuer institutes curative action within the applicable period and diligently pursues 
that action to coinpletioii witliin 150 days after tlie expiration of the initial cure period 
as determined above, or within such longer period as the Trustee may agree to i n  
writing; 

(f) If no Credit Facility is then held by tlie Trustee, the occur~ence and 
continuance of an event of default as described i n  paragraph (c) under “THE LDAN 
AGREEMENT - Events of Default and Remedies”; or 

Payment of any interest on any Bond is iiot made when it becomes due and 

Payment oftlie purchase price of any Bond tendered for purchase p~ir~uaiit to tlie 



(g) If  a Ci.eclit Facility is then held by tlie Trustee, receipt by tlie Tnistee, 011 01 
befo1.e the close of business 011 the fourth Business Day following a drawing uiidci 
such Credit Facility to pay inkiest on the Bonds on an Interest Payment Date, of 
written notice from tlie Credit Facility Issuer that the interest compoiient of the Ciedit 
Facility will not be reinstated. 

Remedies 
Upon ( i )  tlie occwrence and continuance of any E.veiit of Default ( i )  described in 

subsections (a), (b), (c), (e) or (f) under “E.vents of Default” above, the Trustee may, and ~ipoii 

tlie written request of the Holders of not less than 35% in aggregate pi,incipal aiiioiiiit of Bonds 
tlien outstanding, mist, or (ii) upon the occurrelice of any Event of Default described iii 

subsections (d) or (g) under “Events of Default” above, the Trustee must, by written notice to the 
Issuer, the Company and any Credit Facility Issuer, declare tlie principal of all Bonds tlien 
outstanding (if iiot tlien due and payable), and the accrued and unpaid interest thereon, to be due 
and payable iminediately, 

Interest on the Bonds will accrue at the iates per aiintnii borne by the Bonds to tlie date 
determined by the Trustee for the tender of payment to tlic Holders pursuant to tliat declaration, 
wliicli date, if tlie Bonds are tlien secured by a Credit Facility, will be iiot more than three 
Business Days fioiii tlie date of such declaration; provided, that interest on any unpaid pi,incipal 
of Bonds outstanding will continue to acciiie fiom the date deterriiiiied by the Trustee for the 
tender of payment to tlie Holders of tliose Bonds until that principal amount lias been paid or 
made available to the Trustee for the benefit of the Holders. The Ti-ustee will immediately give 
written notice of such declaration by mail to tlic Holders of all Bonds then outstanding as sliown 
by the Register at  the close of business 011 tlie day prior to the iiiailiiig of that notice, and the 
Trustee will, if the Bonds are then secured by a Credit Facility, imiiiediately draw iiioiieys uiider 
the Credit Facility in accordance with the teiiiis of the Credit Facility, to the extent available 
thereunder, in an amount sufficient to pay tlic principal of and accnied and unpaid interest to tlie 
tender date on tlie Bonds. The Trustee will also request immediate payment fiom the Company 
of such amount in the event such aiiioiiiit is not timely received iii response to a draw under the 
Credit Facility or the Credit Facility is repudiated. 

If  no Credit Facility is in effect, tlien the provisions above are subject to the condition 
that if at any time after declaration of acceleration and prior to the entry of a judgment in a court for 
enforcement (after a11 opportunity for lieaiing by the Issuer and the Company), all SuIiis payable 
(except the principal of and interest on Bonds which have not reached their stated maturity dates but 
which ale due and payable solely by reason of that declaration of acceleration), plus interest to the 
extent permitted by law on any overdue installments of interest at tlie rate tlien borne by tlie Bonds, 
have beeii duly paid or provision therefor having been made by deposit witli the Trustee 0 1  Paying 
Agent and all existing E.veiits of Default have beeii cured, then such payment or provision for 
payment will constihlte an autoiiiatic waiver of the Event of Default and its consequences and will 
constitute an automatic rescission and annulment oftliat declaration 

The provisions in the first two paragraphs above are further subject to the condition 
that a written notice from the Credit Facility Issuer to the Trustee stating that the interest 
component of the Credit Facility lias been reinstated iii full following the declaration of an Event 
of Default deswibed under subsections (d) or (g) under “Events of Default” above and which 
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constitutes a rescission and annulment of any of the consequences tliei,eof, or a written notice of 
any waiver by the Credit Facility Issitel. of aiiy other Event of Default inidel. the Reinibursement 
Agreement and a rescission and annulment of its consequences following the giving of notice to 
the Trustee of aiiy otlier E.vent of Default as described under “Events of Default” above together 
with a written indication from the Credit Facility Issuer that the Credit Facility lias been 
reinstated i n  fbll aiid a written request from tlie Credit Facility Issuer that the Trustee waive such 
corresponding Event of Defatilt under tlie 1ndentui.e will constitute a waiver oftlie corresponding 
Event of Default, and a rescission and annulment of the consequences thereof. I n  such event, tlie 
Trustee will ptoniptly give written notice of such waiver, and of tlie waiver, rescission and 
annulment of the corresponding E.veiits of Default under the Indenhire, to the Issuer, the 
Company and the Remarltetiiig Agent, and will mail such notice to the Holders of all Bonds then 
outstanding as shown by tlie Register at the close of business 15 days prior to the mailing of that 
notice and the Issuer, the Trustee and the Holders will be restoied to their formei positions and 
rights, respectively; but no such waiver, aiid waiver, rescission and annulment, will extend to or 
affect any subsequent Event of Default under tlie Indelihire or impair any rights consequent 
thereon; provided, that if the Credit Facility has been drawn upon following any Event of 
Default, no such Event of Default will be considered to be rescinded 01’ annulled unless the 
Credit Facility Issuer provides wi,itteii notice to the Trtistee that the Credit Facility lias been 
reinstated in full. 

With or without taking action to accelerate the Bonds as described above (other than tlie 
required actions under the Credit Facility), upon the OcciirIeiice and continuance of an Event of 
Default, the Trustee may pursue any available remedy to enforce tlie payment of Bond Service 
Charges 01’ the observance and performance of any other covenant, agreement or obligation 
under the Indenture, the Agreement 01 any other instrument providing security, directly or 
indirectly, for the Bonds. If, upon the occnneiice and continuance of an Event of Default, the 
Tnistee is requested so to do by (i) the Ciedit Facility Issuer, if tlie Event of Default is under 
subsections (d) 01 (g) under “Events of Default” above, or (ii) the Holders of at least ,3594 in 
aggregate principal amount of Bonds outstanding, the Trustee (subject to the provisions of the 
Indenture), will exercise any rights and powers conferred by the Indenture. 

Anything to tlie contrary in tlie Indenture notwithstanding, the Credit Facility Issuer, if 
the E.vent of Default is under subsections (d) or (g) under “E.vents of Default” above, or the 
Holders of a majority in aggregate principal amount of Bonds then outstanding, i f  tlie E.vent of 
Default is under any other subsection under “Events of Default” above, will have tlie right at any 
time to direct, by an instrument or document or instruments or documents in writing executed 
aiid delivered to the Trustee, the time, method and place of conducting all proceedings to be 
taken i n  connection with tlie enforcement of tlie terms and conditions of the Indenture or any 
other proceedings tIie1,eunder; provided, that (i) any direction may not be otlier than in 
accordance with the provisions of law and of the Indenture, (ii) the Trustee is indemnified as 
provided in tlie Indenhire, ( i i i )  the Trustee may take any other action which it deems to be proper 
and which is not inconsistent with the direction and (iv) the Credit Facility Issuer will have no 
rights to direct the Trustee or otherwise direct the exercise of remedies against tlie Credit Facility 
Issuer. 

All moneys received under tlie Indenture by the Trustee upon the occurrence of an E.vent 
of Default (provided that moneys received under any Credit Facility will be used only for payment 
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oftlie purchase price of or principal of and interest then due 011 the Bonds, other tliaii Bonds held 
by or 011 behalf of the Company or a Credit Facility Issuer, and that iiioneys received fi,oni the 
proceeds of remarketing of Bonds will be used only for the purchase price of the Bonds as set 
forth in the Indenhire) will be applied first to the payment of tlie costs and expenses of tlie 
proceedings resulting in the collectioii of such money and of the fees and expenses incurred by the 
Trustee, and the balance of such money will be deposited in the Bond Fund and applied to tlie 
payment of the priiicipal of and premium, if any, and interest 011 the Bonds i n  the iiiaiiner and in the 
priorities set forth i n  the Indenhire. The Tiustee will have a first lien against the trust estate, payable 
prior to debt service 011 tlie Bonds, excluding, however, any moneys rrceived under the Credit 
Facility. 

No holder of any Bond will have any right to institute any suit, action or proceeding for 
the enforcement of tlie Iiideiiture or for the exeicise of aiiy other remedy under the hidenhire, unless 
(i) an E.veiit of Default has occurred and is continuing and the Trustee has or is deemed to have 
notice of the same, (ii) the holders of not less than 15% in  aggregate principal aiiiount of the then 
outstanding Bonds Rave made written request to the Trustee and have afforded the Trustee 
reasonable opporhiliity to proceed to exercise the remedies, rights and powers granted by the 
Indenhire or to institute a suit, action or proceeding in its own iiaiiie and have offered to the Trustee 
satisfactory indemnity as provided in the Indenhire, and (iii) llie Trustee thereafter has failed or 
refused to exei,cisc the remedies, rights and powers granted wider the Indenhire or to instihite such 
action, suit or proceeding in its own name. Notwithstanding the foregoing, each holder of a Bond 
will have a light to enforce the payment of the priiicipal of and premium, if any, and interest on any 
Bond held or owned by that Iioldei at a i d  afier the inability thereof at the place, from the sources 
and in the manner expressed in said Bond, 

Supplemental Indentures 

The Issuer and the Tiustee may, without the coiiseiit of, 01 iiotjee to, any bolder of a 
Bond, enter into supplemental indenhires which will not, in the opinion of the Issuer and the 
Trustee, be inconsistent with the Indenhire for any one or iiioi-e of the following purposes: 

(a) 
Indenhire; 

(b) To grant to or confer upon the Trustee for the benefit of the holders of the Bonds 
any additional rights, remedies, powers or airtiiority that lawfiilly may be granted to or 
conferred upon tlie holders or the Trustee; 

(c) 

(d) To accept additional security and iiistrunieiits and documents of fiirther 
assurance with respect to the Project, iiicluding without limitation, first mortgage bonds 
of the Company; 

(e) To add to the covenants, agreements and obligations of the Issuer under the 
bidenhire, other covenants, agreements and obligations to be observed for the protection 
of the holders of the Bonds, or to suirender or limit any right, power 01 authority 
reserved to or confei~ed upon the Issuer in the Indenhire; 

To cure any ambiguity, inconsistency OF foriiial defect or omission in the 

To assign additional revenues under the Iridenhire; 
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(0 To evidence any succession to the Issuei and the assumption by its sticcessor of 
the covenants, agreements and obligations of the Issuer under the Indenhire, the L.oan 
Agreement and tlie Bonds; 

(g) To permit tlie exchange of Bonds, at tlie option of the holder or holders thereof, 
for coupon Bonds payable to beaier, i f  the Tnistee lias ieceived an Opinion of Bond 
Counsel to the effect tliat the exchange would not adversely affect the exclusion fioni 
gross income for federal income tax purposes of tlie intemt 011 the Bonds outstanding; 

(11) To permit the transfer of Bonds ftorn one Depository to another, and the 
succession ofDepositories, or the witlidrawal of Bonds issued to a Depository for use in 
a book entry system and the issuance of replacement Bonds i n  fiilly registered form to 
others than a Depository; 

(i) To permit the Trustee to comply with any obligations iniposed upon it by law; 

(j) To specify further the duties and iesponsibilities of, and to define further tlie 
relationship among, the Trustee, the Registrar, the Credit Facility Issuer, the Auction 
Agent, the Remarketing Agent and any authenticating agents or Paying Agents; 

( I )  
tax law; 

(I) To make amendments to the provisions of the hdenhii'e ielating to aibitrage 
matters tinder Section 148(f) of the Code, if, in the opinion of Bond Counsel, those 
amendments would not adversely affect the exclusion ftoni gross inconie for federal 
income tax purposes of the interest on the Bonds outstanding; 

To achieve compliance oftlie Indenhire with any applicable fedeial securities or 

(m) To make any amendments appropriate or necessary to provide for or facilitate 
the delivery of any Credit Facility or Alternate Credit Facility, any liquidity facility, any 
municipal bond insurance policy or any other type of ciedit enliancement or support 
facility; 

(n) Prior to, or concurently with, the conversion of the Bonds fioni a Daily, 
Weekly, Comniercial Paper, or Teiiii Rate Period to an ARS Rate Period, to make 
any amendments appropriate or necessary with respect to the Auction Rate 
Procedures and any definitions or provisions i n  the Indenhire or exhibits thereto in 
order to provide for or facilitate the niaiketability of Auction Rate Bonds; and 

(0) 
the niatelial prejudice of tlie Trustee or the holders of the Bonds 

Exclusive of such supplemental indenhires, the holders of not less than a majority in 
aggregate principal amount of the Bonds then outstanding, and, i f  required by the Indentuie, of the 
Company, the Auction Agent, the Broker-Dealer and the Credit Facility Issuer, will have the light to 
consent to and approve any supplemental indenture, except tliat no supplemental indenhire will 
permit: 

To permit any other amendment which, in the judgment of the Trustee, is not to 
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(a) An extension of the maturity of the principal of or tlie date for payment of 
interest on any Bond, a reduction in tlie principal amount of any Bond or tlie rate of 
interest or premium thereon, a reduction in the purchase price of any Bond 01 an 
extension of the date for payment of the purchase price of any Bond without the consent 
of the holder of each Bond so affected; or 

(l~) The creation o fa  privilege or priority of any Bond or Bonds over any other Bond 
or Bonds, or a reduction in the agiegate principal amount of tlie Bonds required for 
consent to a supplemental indenhiie, without tlie consent of the lioldeis of all of the 
Bonds then outstanding, 

Any supplemental indenture which affects the rights 01' obligations of tlie Company 
requires the written coiisent of tlie Company. Any supplemental indenture wliicli adversely affects 
any rights, duties, privileges or immunities of the Auction Agent, the Broker-Dealer or Credit 
Facility Issuer reqtiires the written consent of tlie party adversely affected Before the Issuer and the 
Trustee may enter into any supplemental indenture, there intist be delivered to the Trustee an 
Opinion of Bond Counsel stating that such supplemental indenhiie is authorized 01' permitted by tlie 
Act and is authorized under the Indenture, that such supplemental indenture will, upon the execution 
and delivery thereof, be valid and binding in accordance with its terms, and that such supplemental 
indenhire will not adversely affect tlie exclusion from gross income of interest on tlie Bonds for 
federal income tax purposes. 

Discharge of Indenture 

Tlie lien created by the Indenture will be discharged when the Issuer pays or causes to be 
paid, or if there otherwise is paid, to or for tlie holders of the Bonds tlie principal, premium, if any, 
and interest due or to become due thereon and provision is also made for tlie payment of all other 
sums payable pursuant to the provisions of the Indenture and tlie L.oan Agreement. 

All of tlie Bonds will be deemed to have been paid and discharged within the meaning 
of the Indenhire i f  

(a) 
and irrevocably coinniitted thereto, sufficient moneys, or 

(b) Tlie Trustee has received, in trust for and irrevocably committed thereto, non- 
callable and non-prepayable Government Obligations which are certified by an 
independent public accounting firm of national reputation (with a copy of the 
certification being delivered to the Rating Agencies) to be of such maturities or 
redemption dates and interest payment dates, and to bear such interest as will be 
sufficient together with moneys referred to in (a) above, without ftnther investment or 
reinvestiiient of either the principal amount thereof or the interest earnings therefrom, for 
ihe payment of all principal of and premium, if any, and interest on such Bonds (interest 
will be calculated at the Maximum Interest Rate unless tlie Bonds are i n  a Term Rate 
Pet,iod and the Bonds will niahire or be redeemed on or prior to tlie last day of such 
Tenii Rate Period) at their maturity or redemption dates, as the case may be; provided, 
that if any of such Bonds are to be redeemed prior to maturity, notice of such 

Tlie Trustee as paying agent and any Paying Agents liave received, in trust for 
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redemption must have been duly given or irrevocable provision satisfactory to tile 
Tiitstee must have been duly made for the giving of such notice; and provided, further, 
that if a Ci-edit Facility is then held by tlie Trustee, (i) such payment and any payment of 
tlie purcliase price of Bonds pursuant to the Indelihire will be made only fiom proceeds 
of the Credit Facility deposited directly into the Credit Facility Account or the Credit 
Facility Proceeds Account, as applicable, or the Company iias caused to be delivered to 
the Trustee an opinion of Bankruptcy Counsel, which opinion, if the Bonds are theti 
tateti by Moody’s, must be satisfactory to Moody’s, and if the Bonds are then rated by 
S&P, must be satisfactory to S&P, that any such payment and the payment of tlie 
purchase price of any Bonds pursuant to the liideiiture will not be considered an 
avoidable transfer by the Company or the Issuer under Section 547 of tlie United States 
Baiikruptcy Code or any other applicable federal bankruptcy law in the event of the 
occttrreiice of an E.vent of Baiiltruptcy and (ii) the Trustee has received written evidence 
fiom S&P, if the Bonds are then rated by S&P, and kom Moody’s, if the Bonds are then 
iated by Moody’s, that tlie defeasance of the Iiideiituie will not result iii a reduction or 
withdi.awal of the then cuixiit rating 011 tlie Bonds. 

Cancellation of Credit Facility; Delivery of Alternate Credit Facility 

The Trustee will, at the direction of the Company but subject to the conditions described 
in this paragraph and the xceipt of an Opiiiioii ofBond Counsel stating that the cancellation of such 
Credit Facility will not adversely affect the exclusion 5om gross iiiconie of interest on the Bonds for 
federal income tax purposes, cancel any Credit Facility in accordance with the terms thereof which 
cancellation may be without substitution therefor or repiacemiit thereof; provided, that any such 
cancellation will not become effective, surrender of such Credit Facility will not take place and that 
Credit Facility will not terminate, in any event, until (i) payment by the Credit Facility Issuer has 
been macle for any and all drawings by the Trustee effected on or before such cancellation date 
(including, i f  applicable, any drawings for payment of the purchase price of Bonds to be purchased 
pursuait to the Indenhire iii connection with such cancellatioii) and (ii) if the Bonds are in a Temi 
Rate Period, only if the then current Term Rate Period for the Bonds is ending on, or the Bonds are 
subject to optional redemption on, the Interest Payment Date immediately preceding the date of 
such cancellation. Upon written notice given by the Company to the Trustee at least 20 days (35 
days if tlie Bonds ale bearing interest at tlie Term Rate) prior to the date of cancellation of any 
Credit Facility of such cancellation and the effective date of such cancellation, the Trustee will 
surrender such Credit Facility to the Credit Facility Issuer by which it was issued 011 the effective 
date ofsuch cancellation i i i  accordance with its terms; provided, that such notice will not be given in 
any event, if the purchase price of any Bonds to be purchased pursuant to tlie Indenhire in 
connection with such cancellation includes any premium unless the Tnistee lias coiifirmed that it 
can draw under a Credit Facility (other than any Alternate Credit Facility being deliveied in 
connection with such cancellation) 011 the purchase date related to such purchase of Bonds in an 
aggregate amount sufficient to pay the premium due upon such purchase of Bonds 011 such purchase 
date 

The Company may, at its option, provide for tlie delivery to the Trustee of an 
Alteiiiate Credit Facility in replacement of any Credit Facility then in effect. At least 20 days 
(35 days i f  tlie Interest Rate 011 the Bonds is a Term Rate) prior to tlie date of delivery of an 
Alternate Credit Facility to the Trustee, the Company must give notice, which notice, during any 
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Commeicial Palm Rate Peiiod, will also be given to the Remarltetiiig Agent and will contain a 
certification witti i.espect to tlie maximum length of each Commercial Paper Rate Period 
permitted undei, the Indenture after delivery of such Alternate Credit Facility, of such 
replacement to the Ti,ttstee, together with an Opinion of Bond Counsel stating that the delivery of 
sucli Alternate Credit Facility to tlie Trustee is authorized under the Indenture and complies with 
tlie terms tlieieof and that tlie delivery of such Alternate Ciedit Facility will not adversely affect 
the exclusion fiom gloss income of interest on tlie Bonds for federal income tax puiposes. The 
Trustee will tlicii accept such Alternate Credit Facility and surrender the previously held Credit 
Facility, if any, to tlie previous Credit Facility Issuer for cancellation promptly on or after tlie 5th 
clay aAer the Alternate Credit Facility becomes effective; provided, however, that sucli Alternate 
Ci.edit Facility must become effective on an Interest Payment Date and, if tlie Bonds are in a 
Teim Rate Period, sucli Alternate Credit Facility may only become effective on either the last 
Inteiest Payment Date for sucli Term Rate Period or an Interest Payment Date on wliicli the 
Bonds are subject to optional redemption If  the purchase price of any Bonds to be purchased 
pursuant to the Indenture in coiinection with such cancellation includes any premium, the Trustee 
must confirm that it can draw under a Credit Facility then in effect on tlie purchase date related 
to sucli pitichase of Bonds i n  an aggregate anioimt sufficient to pay the premium due upoii such 
purchase of Bonds on such purchase date, Any Alteinate Credit Facility delivered to tlie Trustee 
tiinst be accompanied by an opinion of counsel to the issuer or provider of such Credit Facility 
stating that sucli Ciedit Facility is a legal, valid, binding and enforceable obligation of such issuer 01 

obligoi. in accotdance with its tenus. 

The Bonds will be subject to mandatory tender for purchase on the date of 
cancellation of a Credit Facility and on the date of the delivery of an Alternate Credit Facility, 
See “THE. BONDS - Mandatory Tenders.” 

No Personal Liability of Issuer’s Officials 

No covenant, stipulation, obligation or agieement of tlie Issuer contained in tlie 
Indenhiie will be or be deemed to be a covenant, stipulation, obligation or agreement of any present 
or future member, officer, agent 01’ employee of tlie Issuer in other than his or tier official capacity, 
No official of tlie Issuer executing the Bonds, the Indenture, the Loan Agieement (or amendments 
or supplements to either) will be liable personally on the Bonds or be subject to any personal 
liability or accountability by reasoli of the issuance thereof or tlie execution of the Indenture or the 
L.oan Agleement (or amendments or supplements to either) 

Tlie Trustee 

Except for any peiiod during which an E.vent of Default, of wliich the Trustee lias been 
notified or is deemed to l w e  knowledge, has occurred and is continuing, tlie Tnistee (i) will 
undertake to perform only tlie duties specifically set forth in the Indenhire and (ii) in the absence of 
bad faith on its part, may rely conclusively upon tlie truth of tlie statements and tlie correctness of 
the opinions furtiislied to it pursuant to tlie Indenture. In  case an E.veiit of Default has occurred and 
is continuing (of which tlie Trustee has been notified 01 is deemed to have notice), the Trustee will 
exercise the rights and powers vested i n  it by the Indenture and will use the same degiee of care and 
skill as a piudent person would use undei the circumstances in tlie conduct of liis or her own affairs 



Tlie Trustee will not be reqtiiied to expend or risk its own finids in performing its duties under the 
Indenhire and will be entitled to conipeiisation and tlie reimbtirsement of its expenses. 

Tlie Trustee may resign at any time koni tlie tiusts created by the Indenhire by giving 
written notice of tlie resignation to tlie Issuer, tlie Company, tlie Registrar, any Paying Agents, tlie 
Reiiiarltetin!: Agent, the Attctioii Agent, the Credit Facility Issuer and authenticating agents and by 
mailing wiitten notice tliei.eof to tlie liolclers of tlie Bonds The resignation will take effect only 
tipon tlie appointment of a sticcessor Trustee and the snccessor’s acceptance of tlie appointment. 

The Trustee may be removed at any time by the holders of not less tlian a majority in 
aggregate principal amount of the Bonds then outstanding. Tlie ieiiioval will take effect only upon 
the appointment of a successor Trustee and such successor’s acceptance of tlie appointment, all 
pursuant to the piovisions of the Indenture. The Trustee also may be removed at any time for any 
breach of trust or for acting or proceeding i i i  violation of, or for failing to act or proceed in 
accordance with, any provision of tlie Indenture with respect to tlie duties and obligations of the 
Trustee by any court of competent jurisdiction upon tlie application of tlie Issuer, upon its own 
volition or at the written reqtiest of the Company, the Credit Facility Issuer or tlie holders of not less 
than .35% in aggregate principal amount of the Bonds then outstanding wider the Indenture The 
removal will take effect only tipon the appointment of a sticcessor Trustee and such successor’s 
acceptance of the appointment, all ptirsuant to tlie provisions of the Indenhire. 

Every successor Trustee appointed pursuant to tlie Indenhire (i) milst be a trust 
company or a bank having tlie poweis of a trust company, (ii) mist be willing to accept the 
trusteeship on the terms and conditions of the Indenttire, (iii) must have a reported capital and 
surplus of not less than $75,000,000, (iv) so long as the Bonds are rated by Moody’s, must be 
acceptable to Moody’s, (v) so long as tlie Bonds are rated by S&P, mist be acceptable to S&P, 
and (vi) mist be reasonably acceptable to the Credit Facility Issuer. 

Remrrlteting Agent 

Tlie principal office of tlie Remarketing Agent is as follows: 

Wachovia Bank, National Association 
301 South College Stieet 
Mail Code NC0600 
Charlotte, NC 28202 
Attention: Rick White 
Telephone: 704-383-6452 
Fax: 704-38.3-0065 
Riclc.wliite~waciiovia. coin 

The Remarketing Agent will determine tlie Variable Rates and the Comiiiercial Paper 
Rate Periods for the Bonds and will reniarltet Bonds subject to optional or iiiandatory tender. 
Tlie Reniarlteting Agent nitist liave a capitalization of at least $50,000,000 and be authorized by 
law to perform all the duties imposed tipon it by tlie Inclentuie. Any successor Remarketing 
Agent niust be rated at least Baa3 or P-3 or otheiwise be acceptable to Moody’s. 
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If at any time the Reniarlteting Agent is iinable or unwilling to act as a Reniarlteting 
Agent, the Reniaikcting Agent may resign upon tlie eailiei to occiir of (i) the twentieth day 
following receipt by the Coiiipaiiy, the Issuer, the Trustee, tlie Auction Agent and the Paying 
Agent of written notice of resignation and (ii) tlie day of appointnient by tlie Company of a 
successor Reniarlteting Agent pursuant to tlie Indenture and acceptance of sucli appointment by 
such successor Reiiiarketing Agent. The Reniarlteting Agent may be removed at any time by the 
Coiiipaiiy upon five days’ wi,itteii notice signed by the Conipany and delivered to the 
Reniarlteting Agent, the Issuei, the TI ustee, the Ci.edit Facility Issuer, tlie Auction Agent and the 
Paying Agent 

On Octobei 3, 2008 Wachovia Corporation announced that Wells Fargo Sr Company 
and Wachovia Corporation signed a definitive agreement to iiierge in a transaction in wliicli 
Wells Fargo Sr Coiiipany will acquire Wachovia Corporation in its entirety. On October 9, 2008 
Wacliovia Coipoiatioii issued a joint press  ele ease with Wells Fargo 6( Company confirming that 
the definitive agreement fiist announced on October 3 ,  2008 will pi.oceed as planned. Tlie 
proposed merger is anticipated to be consuniiiiated by year-end, subject to receipt of regulatory 
and shareholder approval 

TAX MATTERS 

In the opinion of Frost Brown Todd L,.LC, Bond Counsel, tinder existing laws, 
regulations, judicial decisions and nilings, interest 011 the Bonds is excludable Eon1 gross income 
uiider section 103 of the Code for federal income tax purposes, except for interest 011 any Bond for 
any period during which sucli Bond is  owned by a peison who is  a “substantial user’’ ofthe facilities 
financed by the Bonds or a “related person” as defined in Section 147(a) of tlie Code. This opinion 
relates only to the exclusion from gross income of inteiest 011 tlie Bonds for federal iiicoiiie tax 
purposes under Section 103 of the Code and is conditioned 011 continuing compliance by the Issuei 
and tlie Company with tlie Tax Covenants (liereinah defined). Failure to comply with the Tax 
Covenants could cause interest 011 the Bonds to lose tlie exclusion fioni gross iiicoiiie for federal 
income tax purposes retroactive to the date of issue, In  the opinion of Frost Brown Todd LLC, 
Bond Counsel, under existing laws, iegulations, judicial decisions and rtilings, interest 011 the Bonds 
is exempt from income taxation in the State This opinion relates only to the exeiiiption of interest 
011 the Bonds for State income tax purposes. See Appendix D for the forni of opinion of Bond 
Counsel 

Tlie Code imposes certain requirenients wliicli niust be met subsequent to the issuance 
of the Bonds as a condition to tlie exclusion from gross income of interest 011 the Bonds for federal 
income tax purposes. In tlie Indenhire and the L.oan Agreement, the Issuer has made certain 
covenants, and in the L.oan Agreement tlie Company has made certain covenants (collectively, the 
‘Tax Covenants”) concerning actions to be or not to be taken to preserve the tax status oftlie Bonds, 
The Indenture, L.oan Agreement and certain certificates and agreeiiients to be delivered 011 the date 
of delivery of tlie Bonds establish procedures under wliicli compliance with tlie requirements of tlie 
Code can be met. 

The opinion of Bond Counsel is based 011 curient legal authority and covers certain 
iiiatters not directly addressed by such autliority, It represents Bond Counsel’s legal judgment as to 
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excItisioii of interest on tlie Bonds from gross income for federal iiiconie tax purposes but is not a 
guai’anty of that conclusioii. Tlie opinion is not binding on tlie Internal Revenue Service (“IRS”) or 
any conrt. Bond Counsel expresses no opinion about (i) tlie effect of futute changes i i i  the Code and 
the applicable regulations under the Code or (ii) the interpi.etatioii and tlic enforcement of the Code 
or those regulations by the IRS, M e r  tlie date of isstlance of tlie Bonds, Bond Counsel will not 
undertalte to determine (or to so inforin any person) whetliei any actions talten or not talten, or any 
events occurring or not occurring, or any other matters coming to Bond Counsel’s attention, may 
adversely affect the exclusion from gross income for fedeial income tax puiposes of interest on tlie 
Bonds or the market prices of tlie Bonds 

Interest on each issue of the Bonds may be subject to a fedeial branch profits tax 
imposed on certain foreign corporations doing business iii the United States and to a federal tax 
imposed on excess net passive iiicoiiie of certain S corporations, 

The Code also subjects taxpayers to an alteiiiate miniinum tax on a taxpayer’s 
“alternative minimum taxable income,” which, in general terms, consists of a taxpayer’s regular 
taxable income plus its preferences and special adjtistnieiits with i’espect to certain deductions used 
by a corporation to coniptite taxable income, Interest on tlie Bonds is not a specific preference item 
foi purposes of the federal individual or corporate alteiiiative niininiuni taxes, However, interest on 
tlie Bonds is included in adjusted current earnings in calculating corporate alternative minimum 
taxable income for tlie purpose of tlie coiporate alternative minimum tax 

Under tlie Code, the exclusion of interest from gross income foi, fedeial income tax 
purposes may have certain adverse federal income tax consequences on items of income, deduction 
or credit for certain taxpayers, including financial institutions, certain insurance companies, 
recipients of Social Security and Railroad Retii,ement benefits, those that ate deemed to incur or 
continue indebtedness to acquire or car1 y tax-exempt obligations, and individuals otherwise eligible 
for tlie earned income tax credit. Payments of interest on tax-exempt obligations, including the 
Bonds, are generally subject to IRS Form 1099-INT information reporting tequireiiients. If an 
owner of Bonds is subject to backup withholding undei those requirements, then payiiients of 
interest will also be subject to backup withliolding. Those requirements do not affect the 
excludability of such interest from gross income for federal income tax purposes, The applicability 
and extent ofthese and other tax consequences will depend upon tlie particular tax stahis or other 
tax items of the owner of tlie Bonds. Bond Counsel will express no opinion iegaiding those 
consequences 

pending 01 

uurchasers 

Prospective pt~rchasers of the Bonds should consult their own tax advisers regarding 
proposed federal and Kentucky tax legislatioii and conrt proceedings, and prospective 
of tlie Bonds at other than their original issuance at the price indicated on tlie covet’ of 

this Official Statement should also consult their own tax advisers iegarding other tax 
considerations such as the consequences of market discount, as to all of which Bond Counsel 
expresses no opinion. 

Bond Counsel’s engagement with respect to the Boncls ends with the issuance of the 
Bonds, and, tunless separately engaged, Bond Counsel is not obligated to defend tlie Issuer, the 
Company or the beneficial owiiers regarding the tax status of interest 011 tlie Bonds in the event 
of an audit examination by tlie IRS. Tlie IRS has a program to audit tax exempt obligations to 
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determine whether the interest thereon is includible i n  gross iiiconie foi fedeial inconie tax 
purposes If the IRS does audit the Bonds, under current IRS procedwes, the IRS will tieat the 
Issuer as tlie taxpayel' and the beneficial owners of the Bonds will liave only limited rights, if 
any, to obtain and participate i n  judicial review of sucli audit. Any action of the IRS, including 
but not limited to selection of the Bonds for audit, 01 the course or result of sucli audit, 01' an 
audit of other obligations presenting siniilai tax issues, may affect tlie mai.ltei prices foi tlie 
Bonds. 

LEGAL MATTERS 

Legal matters incident to the authorization and issuance of tile Bonds are subject to 
tlie approving opinions of Frost Brown Todd LL.C, Bond Counsel., The form of such opinion is 
included as Appendix D liereto Certain legal matters i n  connection with tlie issuance of the 
Bonds will be passed upon for the Issuer by Robert D ,  Neace, Esq., County Attoiney of the 
Issuer. Ceitain legal matters will be passed upon for the Company by Robert T. Lucas 111, Esq., 
Associate General Counsel of Duke Energy Corporation, and Richard G., Beach, Esq , Assistant 
General Counsel of Duke E.nergy Corporation, as counsel to tlie Conipany. Certain legal matteis 
will be passed upon for the Bank by Biadford Bemis, Esq , Senior Counsel foi, tlie Bank Certain 
legal matters will be passed upon for the Underwriter by Squii,e, Sanders Sr Denipsey L.L, P. 
From time to time, Squire, Sanders & Deinpsey L.L. P. has represented affiliates ofthe Company 
or its pi,edecessors in various matters. 

UNDERWRITING 

Under the terms of a Bond Purchase Agreement with the Issuer, Wacliovia Bank, 
National Association will agree, subject to the appioval of certain legal niatters by counsel and to 
ceitain other conditions, to purchase the Bonds from tlie Issuer at a price of $50,000,000 
(representing 100% of the aggregate principal amount of the Bonds). I n  consideration of the 
purchase of the Bonds, the Company will agree to pay Wachovia Bank, National Association an 
underwriting fee of $1 75,000 and to reimburse certain expenses. 

The Underwriter will agree to purchase all of the Bonds, if any of the Bonds are 
purchased. After the Bonds are released for sale to the public, tlie offering price and other 
selling terms may from tinie to tinie be varied by the 1Jnderwriter, and such Bonds niay be 
offered and sold to certain dealers (including dealers depositing such Bonds into investment 
accounts) and others at prices lower than the public offering piice set forth on tlie cover page 
hereof. 

The Company will agree to indemnify tlie Underwriter and the Issuer against certain 
liabilities, including certain liabilities under federal securities laws. 

The Underwriter has been appointed to serve as Remarlteting Agent and will be 
separately compensated by the Company 

In the ordinary course of its business, tlie Underwriter and ceitain of its affiliates have 
engaged, and niay in the future engage, in investment banking, commercial banking or other 
transactions with the Company and its affiliates. 

42 



Wachovia Secwities is the trade iiamc under which Wacliovia Corpot~ation conducts 
its iiivestnient banking, capital iiiarkcts a id  institutional securities business tlirougli Wacliovia 
Capital Maikets, LLC, member of the New York Stock Exchange, liic.,, National Association of 
Securities Dealers, Inc. and Securities Investor Protection Corporation, and through othei bank, 
non-bank aiid broker-dcaler subsidiaries of Wacliovia Corporation, includitig Wacliovia Bank, 
National Association. 

On October 3, 2008 Wachovia Corporation announced that Wells Fargo & Company 
and Wachovia Corporation signed a definitive agreement to merge in  a transaction i n  which 
Wells Faigo & Company will acquire Wachovia Corporation in  its eiitircty. On October 9, 2008 
Wacliovia Corporation issued a joint press release with Wells Fargo & Coiiipaiiy confirming that 
tlic definitive agreement first announced on October 3, 2008 will proceed as planned The 
proposed iiierger is anticipated to be consummated by year-end, subject to receipt of regulatoiy 
and shareholder approval. 

This Official Statement has been duly authorized, executed and delivered by the 
Colllpany 

DUKE ENERGY KENTUCKY, INC 

By: Is/ Stenlicii De May 
Vice President and Tieasurei 
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THE COMPANY 

The followitig irtfbrn7crtiott is /irrr7;.sltecl rolelj~ to provicle limited i~7Irod~ic1or:y i7~for1mtio17 
aboiir the Cornpar7y mid doer t7of ptirporf lo be coinpi,ehensive As iirdicnted in t l h  Official 
Stnteiirrrrt, pn~~rireiz! of the priiic~inl nird prircltnsc price of orid irrtcrcst on the Borids will be 
sripported by !lie L,ct!er of Credit. An itiiwtitreirt decision to prirclrnse the Boirrls sliorilrl be 
nmde soIeIy 011 the bnsis oftlie creilit~i~ortlrirtess nftlic Birrili. This Ojficinl Strrteiirerrt does not 
coritniiz m j ~  firinricinl or operatirig iriforirirr!iorr relnting to tlic Contpnri,y or it,$ nbilily !a nirrlic 
pnyirrerzts siflficietit to pay tlre principal nrid prirclinsc price of or irrtcrest on the Bon(l,s~ 
Pro.spec!iw investors sliorild look solely to the Bnirlc nrrd tlre Letter of Creili! for  payrrreii!s of 
the priircipnl orrd yiirclinse price of or iiitere~st on tlre Bonds. 

The Company, a Kentucky corporation, is an electric and gas utility, The Company is 
primarily engaged i n  the generation of electric energy and in the transmission, distribution, and 
sale of electric energy and the sale and transportation of  natural gas in Nortlwn I<enhicky. The 
Company serves approxiniately 135,000 electric customers and approximately 95,000 gas 
customers in its service teiritory, which covers approxiiiiately 500 square miles and includes the 
cities o f  Covington, Florence and Newport i n  I<entucky. 

The Company is a wholly-owned subsidiary of Duke Energy Ohio, Iiic., whicli is a wholly- 
owned subsidiary of Cinergy Coip Cinergy Corp. i n  turn is a wholly-owned subsidiary of Duke 
E.iiergy Corporation. 

The Conipany’s principal executive offices are located at 1.39 East Fourth Street, 
Cincinnati, Ohio 45202. The Company’s telephone number is (5 1.3) 421-9500. 
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APPENDIX B 

WELLS FARCO BANK, NATIONAL ASSOCIATION 

The iilfbr-rrin/ion corilniried herein ns Appeiidi.s B lo !he Ofjicinl Stntenierif l7as beer7 
ob/niried /i.orii Wells Fargo Bark, Noiiorial As.rocia/iori (the “Boril;’~ Norie of the 1.s.szrel; /he 
Co111pa17ji 01 ihe Uiiderwriier ninl;e,s any repre.se~srrltotioi~s as /o the OCCIII’UCJJ 0 1  conipleteriesr o j  
,siicli iiforr17aiioii. 

Wells Fargo Bank, National Association 

The Bank is a national banking association organized under tlie laws of the United States 
of America with its main office at 101 North Phillips Avenue, Sioux Falls, South Dakota 57104, 
and engages in retail, commercial and corporate banking, real estate lending and trust and 
investment services. The Bank is an indirect, wliolly owned subsidiary o f  Wells Fargo & 
Company, a diversified financial seivices company, a financial holding company and a bank 
holding company registered under tlie Bank Holding Company Act of 1956, as amended, with its 
principal executive offices located in San Francisco, California (“Wells Fargo”) 

As o f  September 30, 2008, tlie Bank liad total consolidated assets of approximately 
$5 14.9 billion, total domestic and foreign deposits of approximately $356.2 billion and total 
equity capital of approximately $44.2 billion. 

On October 3, 2008, Wells Fargo announced tliat it liad enteied into a merger agreement 
with Wachovia Corporation providing for the acquisition of Wachovia aiid its subsidiaries by 
Wells Fargo in a stock-for-stock transaction, This press release and other materials filed with tlie 
Securities and E.xchange Commission (“SEC”) by Wells Fargo relating to the proposed merger 
are available free of charge on the SEC’s website at www.sec.gov. Copies of  these filings are 
also available free of charge by writing to Wells Fargo’s Corporate Secretary at the address 
given below 

E.ac1i quarter, the Bank files with the FDIC financial reports entitled “Consolidated 
Reports of Condition aiid Income for Insured Commercial Baiilts with Domestic and Foreign 
Offices,” conunonly refened to as the “Call Reports.” Tlie Bank’s Call Reports are prepared in 
accordance with regulatory accounting principles, which may differ from generally accepted 
accounting principles. Tlie publicly available portions of the Call Repoi ts for tlie period ending 
September 30, ,2008, and for Call Reports filed by tlie Banlc with tlie FDIC after the date of  this 
Official Statement may be obtained from the FDIC, Disclosure Group, Room F518, 550 17th 
Street, N.W., Washington, D.,C. 20429 at prescribed rates, or from tlie FDIC on its Internet site at 
http://wwW.fdic.,gov, or by W I  iring to the Wells Fargo Corporate Secretary’s Office, Wells Fargo 
Center, Sixth and Marquette, MAC N9305-173, Minneapolis, MN 55479 

The Letter of Credit will be solely an obligation of the Bank and will not be an 
obligation of, or otliertvise guaranteed by, Wells Fargo & Company, and no assets of Wells 
Fargo & Company or any affiliate of the Bank or Wells Fargo Sr Company will be pledged 
to the payment tliereof. Payment of the Letter of Credit will not be insured by the FDIC. 
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The inforiiiation contained in tliis section, including fiiiancial inforiiiation, relates to and 
lias been obtained from the Bank, and is furnished solely to provide limited introductory 
infoimatioii regarding the Bank and does not purport to be comprehensive Any financial 
information providecl in tliis section is qualified in its entirety by the detailed inforiiiation 
appearing in the Call Reports refereliced above. The delivery liereof shall not cr'eate any 
implication that t h e  has been no change in the affairs of the Bank since the date liereof. 
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APPENDIX C 

CERTAIN DEFINITIONS 

Lhless the COII IETI  otlier.ivise requires, os irred hei.ei17 the jolloitiiig ier 117,s will, I ~ m e  /he 
The cle/hied rems shoidd be rend or I ejerririg reporotely IO encli issire o/ /i>lloiviug ~/ie~ii7iirg.s 

/lie B o d s  

“ilrioiori hfocle” means the period during which the Bonds are i n  an Initial Period or an 
ARS Rate Period (eacli as defined in the Auction Procedures), 

“Auc/ioji Role Boiidr” means any Bonds which are in an Auction Mode, 

“Arr/lior-ized De~7oniiriotio17.s ” means (i) with Term Bonds, denominations of $5,000 and 
integral multiples theieof; (ii) with Bonds at a Coniinercial Paper, a Daily or Weekly Rate, 
clcnominations of X100,OOO with integral multiples of $5,000 in excess thereof, and (iii) with 
Auction Rate Bonds, denominations of $25,000 and integral multiples thereof, 

“Book-Eiilry SJIS /~I I I”  means the system maintained by the Depository and desciibed 
lierein under “THE. BONDS - Book-E.ntry-Only System.” 

“Bi/sims.s Doji” means any day other than (i) a Saturday or Sunday, (ii) a day on which 
commercial banks i n  New York, New York, or the city or cities in which are located tlie 
corpoiate trust office or payment office of the Trustee, the Company, any Credit Facility Issuer, 
the Auction Agent, the Remarketing Agent, the Registrar or the Paying Agent are authorized by 
law to close or (iii) a day on which the New York Stock Exchange is closed. 

“Code” means the Inteinal Revenue Code of 1986, as amended from time to time. 
References to the Code and Sections of the Code include relevant applicable regulations and 
proposed regulations thereunder and under the Internal Revenue Code of 1954, as amended, and 
any successor provisions to those Sections, regulations or proposed regulations and, in addition, 
all revenue rulings, aiiiiotiiiceiiieiits, notices, procedures and judicial determinations under the 
foregoing applicable to the Bonds. 

“Co~i71i7erciol Paper- Rnre ” means, when used with respect to any particular Bond, the 
interest rate detetmined for each Commercial Paper Rate Period applicable thereto pursuant to 
the Indenture 

“Coiiii~iercinl Paper- Role Period” means a period during which a Bond bears interest at a 
Commercial Paper Rate 

“Commsiori Dote” means a day on which the Bonds are converted to bear interest 
(i) fioiii one Variable Rate Period to another Variable Rate Period in accordance with the ternis 
of the Inclenture, including any change from a Term Rate Period to a Term Rate Period of a 
different duration, or (i i )  fiom an ARS Rate Period to a Variable Rate Period or (iii) from a 
Variable Rate Period to an ARS Rate Period 
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"Ci.ec/ir Fcrciliry " means an iirevocable direct-pay letter of credit or otlier credit 
eiiliaiicenieiit 01 liquidity support facility, or any combination thereof, delivered to aiid in favor 
of tile Trustee for ilie benefit of the owners of the Bonds pui'suant to tlie Indenture, and includes 
the L.etter of Credit or any Alternate Credit Facility delivered to tlie Trustee pursuant to tlie 
Inden tiire 

"Creclir Fcici/i/y I r s m  " means tlie Bank and tlie issuer of any Credit Facility 
subsequently i n  effect 

"Dcii/y Rare" means tlie interest rate to be deteirniiied for tile Bonds on each Business 
Day pursuant to tlie Indenture and described under tlie caption "THE BONUS-Interest Rate 
Detemiination Methods-Derily Rore nix/Dai/y Rare fei.iod" 

"Daily Rare Pei.iod" means a period during wliicli tlie Bonds bear interest at a Daily Rate 
is in effect 

"Deposiror 1)'' means The Depository Trust Company (a limited purpose trust company), 
New Yoi,k, New Yolk, unt i l  a successor Depository will have become such pursuant to the 
applicable ixovisions of tlie Indenture aiid thereafter, "Depository" will mean tlie successor 
Depositoiy Any Depository will be a securities depository tliat is a clearing agency under 
fedem1 law operating and maintaining, with its participants or otherwise, a Book Entry System to 
record ownership of beneficial interests in Bonds or bond service charges thereon, and to effect 
transfers of beneficial inter'ests in tlie Bonds, in a Book Entry Form. 

"Goijer riiiierir Ohligoriorir " means obligations of, or obligations guaranteed as to 
principal and interest by, tlie U.S. or any agency or instrumentality thereof, when such 
obligations are backed by tlie full faith and ciedit of tlie U.S including: 

U.S treasury obligations 
All direct or fiilly guaranteed obligations 
Farmers Home Administration 
General Services Administration 
Guaranteed Title XI financing 
Government National Mortgage Association (GNMA) 
State and L.ocal Govemiiient Series 

"Irireiesr foyriieiir Dnre" means initially .January 2, 2009 and thereafter (a) when used 
with respect to Bonds bearing interest at tlie Daily or Weekly Rate, the first Business Day of 
each calendar month to which intemt at such rate lias accrued; (b) when used with respect to 
Bonds bearing interest at a Term Rate, tlie first day of tlie sixth calendar month following the 
month in wliicli tlie Term Rate Period begins and the first day of each sixth calendar month 
tliereafier to which interest at such rate lias accrued, except that tlie last Interest Payment Date 
for any Teim Rate Period which is followed by a conversion to a Daily, Weekly or Commercial 
Paper Rate Period (but not a conversion to a Term Rate Period of a different duration) will be tlie 
first Business Day of the sixth calendar month following tlie month in which tlie immediately 
preceding Interest Payment Date OCCIIIS; (c) wlieii used with respect to any particular Bond 
bearing interest at a Commercial Paper Rate, the first Business Day following the last day of 
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each Commercial Paper Rate Peiiod applicable tliereto; and (d) when used with respect to any 
particulai Auction Rate Bond, will liavc tlie meaning set foi,th i n  tlie Indeiiture. In any case, tlie 
final Interest Payment Date will be tlie Matuiity Date 

"l,7/e~,ec/ Pwiod" means, for Auction Rate Bonds, the Initial Period for the Auction Rate 
Bonds and each successive Auction Period thereafter, " I / 7 / n  e.sI Period" for Bonds bearing 
interest at a Variable Rate means tlie period from and including any Interest Payment Date to aiid 
including tlie day immediately pi.eceding tlie next following Interest Payment Date, as 
applicable, provided, however, that the first Interest Period for any Bond will begin on (and 
include) the date of original issuance of the Bonds atid tlie filial Interest Period will end on (and 
include) the day immediately preceding the Maturity Date. 

"hln/irri/y Dnte " means August I , 2027 

"hhxini i im Inteiesr Rnre" means tlie least of (a) 13%) pel' annum, (b) the maximum rate 
of interest permitted widei State law, or (c) i n  tlie case of Bonds beaiing interest at a Variable 
Rate, the maxii i i t~~n rate of interest permitted by any Credit Facility then in effect. The 
maximiini rate of interest permitted by the Letter of Credit is 13Y0 pel' aiiiinni., 

" A . / o ~ o ' j ~ ' s  " means Moody's Investors Service, liic , a corpoiation organized and existing 
under the laws of the State of Delaware, its sticcessors and assigns, and, i f  such corporation is 
dissolved or liquiclated or 110 longel. performs the fiinctioiis of a securities rating agency, 
"Moody's" will be deemed to refer to any otlier nationally iecogiiized securities rating agency 
desigiiated by the Issuer, with the approval of the Company, by notice to the Trustee aiid the 
Company 

"Opiniori of Bond Coiiiise/" means a written opinion of nationally-recognized bond 
counsel selected by the Company and acceptable to the Trustee and who is experienced in 
matters relating to tlie exclusion from gross income for federal income tax purposes of interest 
on obligations issued by states and their political subdivisions. Bond Counsel may be counsel to 
tlie Trustee or the Company. 

"OiKslnridiiig B o ~ J ~ . s ,  " "Bo?ids ovlrtnmfing" or " o t r t . r / 0 f 7 r / i ~ ~ ~ "  as applied to Bonds, 
means, as of the applicable date, all Bonds which liave been autlienticated and delivered, or 
which are being delivered by the Trustee undei, the Indenture, except: 

(a) Bonds cancelled upon surrender, exchange or transfer, or cancelled because of 
payment or redemption on 01' prior to that date; 

(b) On or after any purchase date for Bonds pursuant to tlie Indenture, all Bonds (or 
po~tions of Bonds) which are tendered or deemed to have been tendered for purchase on such 
date, but which have not been delivered to the Paying Agent, provided that funds sufficient for 
such purchase are on deposit with the Paying Agent in the appi,opriate accounts in accordance 
with the provisions iiereot 

C-.3 



(c) Bonds, or tlie portion thereof, for the payment, redemption or purchase for 
cancellation of which sufficient moneys have been deposited and credited witli the Trustee or 
Paying Agent to the appropiiate accounts on 01 prior to that date for the p~rpose  (whether upon 
or piior to the iiiaturity or rederiiption date of those Bonds); provided, tliat if any of those Bonds 
are to be redeemed prior to theii mattwity, notice of that redemption has been given or 
arrangements satisfactory to the Trustee have been made foi giving notice of that redemption, or 
waiver by the affected Holders of that notice sntisfrictoiy i i i  form to the Tnistee has been filed 
with the Trustee; 

(d) Bonds, or the portion thereof, wliicli are deemed to have been paid and discliarged 
or caused to have been paid and discliaiged ptirstiaiit to the provisions of tlie Indenture; and 

(e) Bonds in lieu of wliicli otheis have been authenticated under the Indenture; 
provided, however, that i n  determining whetlier the I-lolders of the requisite principal amount of 
Outstaliding Bonds have given any request, demand, autlioi ization, direction, notice, consent or 
waiver under the Indenture, Bonds owned by tlie Company 01’ an affiliate thereof will be 
disregarded and deemed not to be Outstanding, except that i n  determining whether the Trustee 
will be protected in relying upon any such request, demand, authorization, direction, notice, 
conselit or waiver, only Bonds which the Tnistee knows to be so owned will be ciisregarded 
unless all Bonds are owned by the Company or any affiliate thereof and/or held by the Trustee 
for the accotint of the Company and/or an affiliate thereof, i n  which case such Bonds will be 
considered outstanding for the purpose of such determination 

“Payi/7g Age/,/” means (i) Deutsche Bank National Trust Company, with a corporate 
trust office in Chicago, Illinois, or (ii) any bank or trust conipany designated as Paying Agent by 
or in accordance with the Indenture. 

“Role Period” nieaiis a period during which a particulai rate of interest determined for 
the Boiids is to remain i n  effect until  a subsequently determined rate of interest becomes 
effective pursuant to the Indenture. In any case, the final Rate Pciiod will end on (and include) 
the day immediately preceding the Maturity Date 

“Reji,rtded Bortdr ” means those bonds identified wider “APPLICATION OF 
PROCEEDS ” 

“Registrar” m a n s  Deutsche Bank National Trnst Coiiipaiiy, unt i l  a sticcessor Registrar 
has become such ptir~tiant to tlie Indenture, 

“Regiilnr Record Date” means the close of business on (a) the fifteenth day of the month 
preceding each Interest Payiiient Date in the case of Bonds beaiing inteiest at a Term Rate; 
(b) the last Business Day of tlie Interest Period i n  the case of Bonds bearing interest at the Daily 
or Weeltly Rates; (c) the last day of tlie Coininercial Paper Rate Period applicable to such Bond; 
and (d) the Business Day iiiimediately preceding each Iiiteiest Payment Date for Auction Rate 
Bonds 
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“Reirribzrr.:rerr7eri/ /lgreertierir” means a reimbursenient agi eenieiit between the Company 
and a Credit Facility Issuer setting forth tlie obligations of tlie Company to such Credit Facility 
Issuer arising out of any payments under a Ciedit Facility, 

“S&P’’ means Standard & Poor’s Ratings Services, and its siiccessors and assigns, except 
that if such Division is dissolved or liquidated or no longei pei,forms tlie functions of a securities 
rating agency, “S&P” will be deenied to refer to any other nationally recognized securities rating 
organization designated by the Issuer, with the approval of the Company, by notice to the 
Trustee and the Company. 

“Store” nieans the Commonwealtli of Kentucky 

"Term Role” means the interest rate to be deterniined pursuant to the Indenhire for tlie 
Bonds for a term of one or more whole years or for a term to tlie Maturity Date 

“Terrn Rare Period” means a period during which tlie Bonds bear interest at a particular 
Term Rate. 

“Terr17 Role Period o/o djereril dz/rn/io/i” m a n s  a conversion to a Teriii Rate Period of a 
different duration than the then cunent Tenn Rate Period and, if tlie conversion is occnrriiig on a 
date other than that originally scheduled as tlie last Interest Payment Date of the then current 
Term Rate Period, a conversion to a Term Rate Period of the same duration as the then ctirrent 
Term Rate Per,iod. 

“Vorioble Rare” nieans, as the context requires, the Comniercial Paper, Daily, Weekly or 
Term Rate applicable from time to time to the Bonds. 

“Weeldy Rnre” means the interest to be determined for the Bonds on a weekly basis 
pursuant to the Indenture and described under the caption “TI-IE BONDS-Interest Rate 
Determination Methods-IVeekly Race nrtd Weekly Race Peiiod ” 

“IVeeltly Rofe Period” means a period during which the Bonds bear interest at a Weekly 
Rate 
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APPENDIX D 

PROPOSED FORM OF BOND COUNSEL OPlNlON 

Deceiiiber -, 2008 

County of Boone, Kentucky 
Bin lington, ICentucky 

Duke Encigy Kentucky, Inc 
Chailotte, Noith Carolina 

Deutsche Bank National Tnist Company 
Chicago, Illinois 

Wacliovia Bank, National Association 
Charlotte, North Carolina 

Re: 
Reftinding Bonds, Series 2008A (Duke Energy ICenhicky, Inc. Project) 

Ladies and Gentlemen: 

$50,000,000 principal anioiiiit of County of Boone, ICentticky Pollution Control Revenue 

We have acted as bond counsel in connection with the issuance by the County of Boone, 
ICentucky (the “Issuer”) of its Pollution Control Revenue Rcfiinding Bonds, Series 2008A (Duke 
Energy ICentucky, Inc. Project), in an aggregate principal amount ofX50,000,000 (the “Bonds”). 
The Bonds are being issued pursuant to Sections 103.200 to 103.286, inclusive, of tlie ICentucky 
Revised Statutes (tlie “Act”), an ordinance adopted by the Issuer 011 April 8, 2008 (the 
“Ordinance”), and under and pursuant to a Trust Indenture (the “Iiidentt~re”) dated as of 
December I ,  2008, betweeii the Issuer and Deutsche Bank Natioiial Tnist Coiiipany, as tnistee 
(the “Trustee”), In such capacity we have examiiied (a) a certified transcript containing the 
proceedings of tlie Issuer relating to tlie authorization, issuance and sale of the Bonds, tlie L.oan 
Agreement (tlie “Agreement”) dated as of December 1, 2008, between the Issuer and Duke 
E.nergy ICenhicky, Iiic.,, a Keiitucky corporation (the “Company”), the Boiid Purchase Agreement 
dated December , 2008 (the “Bond Purchase Agreement”) between the Issuer and Wachovia 
Bank, National Association (the “Undenvriter”); and tlie Official Statement relating to the Bonds 
dated December 3, 2008; (b) tlie Tax Certificate of the Issuer dated the date liereof; (c) tlie Tax 
Certificate of the Coiiipaiiy dated the date hereof; (d) executed counterparts of the Indeiihixe and 
the Agreement; (e) tlie executed and authenticated Bonds; (f) the opinions of Robert T. Lmas 111, 
Associate General Counsel, and Richard G. Beach, Esq ,, Assistant General Counsel, as counsel 
for the Conipany; and (g) an opinion of Robert D. Neace, the Boone County Attorney, as co~iiisel 
for the Issuer. 
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As to questions of fact material to our opinion, we liave relied, without tuide~taking to 
verify the same by independent investigation, upon representations, covenants and certifications 
of public officials, tlie Company and others contained i n  tlie documents, instrunieiits and 
certified proceedings described i n  the first paragiaph of this opinion, including without 
limitation, tlie coveiiaiits and representations of tlie Issuer and the Company regarding 
compliance and continuing compliance with certain requirements and conditioiis imposed by tlie 
Internal Revenue Code of 1986, as amended (tlie “Code”) with respect to the exclusion of 
interest on tlie Bonds pursuant to Section 103 of tlie Code from gross income for purposes of 
Federal income taxation (the “Tax Covenants”). 

Based upon tlie foregoing and 0111 review of sucii other inforiiiation, papers and 
documents as we believed necessary or advisable, we are of tlie opinion that: 

1 .  The Issuer lias fill1 legal right, power and authority under tlie Constitution and 
laws of the Comnionwealth of Kentucky, including the Act, to adopt tlie Ordinance, to issue, sell 
and deliver the Bonds and to enter into atid perform its obligations under the Indenture and the 
Agreement. 

2. Tlie Indenture and Agreement liave each been duly authorized, executed and 
delivered by the Issuer and constitute the legal, valid and binding obligations of the Issuer 
enforceable against the Issuer in accordance with their terms. 

3 ,  The Bonds have been duly authorized, executed, authenticated, issued and 
delivered and are legal, valid and binding in accordance with the te rm thereof. The Bonds 
coiistihite special and limited obligations of the Issuei, and the pIincipal of and interest on tlie 
Bonds (collectively, “Debt Service”) are payable solely from the revenues and other moneys 
assigned by the Iiidenture to sectire such payment. Those reveiiues and other moneys include the 
payments required to be made by tlie Company under the Agieement. Tlie Bonds do not 
constitute a debt 01’ pledge of tlie faith and credit or taxing power of the Issuer, or the 
Coninionwealth of I<eiitucky or any political subdivision thereof, and the holders or owners 
thereof liave no right to have taxes levied by the Commonwealth of Kentucky or the Issuer for 
the payment of Debt Service on the Bonds 

4, Under existing federal statutes, clecisio~is, regulations and ruliiigs, the interest on 
the Bonds is excludable from gross income of the owners for federal income tax puiposes 
pursuant to Section IO3 of the Code, except foi, interest on any Bond for any period during which 
such Bond is held by a person who is a substantial user of the Project or a related person thereto 
within tlie meaning of Section 147(a) of the Code and the regulations promulgated pursuant 
thereto, and sub,ject to continued compliance with tlie Tax Covenants The interest 011 the Bonds 
is not a specific preferelice item for purposes of tlie federal individual or corporate alternative 
niiiiimuin taxes, but tlie interest 011 the Bonds is included in ad.justec1 current earnings in 
calculating corporate alternative minimum taxable iiicome for purposes of the corporate 
altenntive minimuni tax. We expi’ess no opinion herein as to any other fecleral tax consequences 
of acquiring carrying, owning 01 disposing of the Bonds, 
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5 ., Under statutes, decisions, regulations and rulings existing on this date, the interest 
on the Bonds is exempt from income taxation i n  the Commonwealth of IGntucky. This opinion 
relates only to the tax exemption of interest from I<entucky income taxes, 

We do not express any opinion herein as to the adequacy or accuracy of the Official 
Statement of the Issuer, dated December 3 ,  2008, pertaining to tlie offei.ing of the Bonds. 

It is to be understood that the rights of the owneis of tlie Bonds, as well as the riglits of 
the Issuer, the Tnistee and the Underwriter, and tbe enforceability of the Bonds, tlie Agreement, 
the Indenture and the Bond Purchase Agreement may be subject to banluuptcy, insolvency, 
reorganization, nioratoriuiii and other similar laws affecting creditors’ rights heretofore or 
hereafter enacted and that the enforcement of the Bonds, tlie Agreement, the 1ndentui.e and tlie 
Bond Purchase Agreement may be subject to the exercise of judicial discretion in  accordance 
with general principles of equity It is to be further understood that the rights of the owners of 
the Bonds, as well as tlie riglits of the Issuer, the Trustee and the Underwriter, and the 
enforceability of tlie Bonds, the Agreement, tlie Indenture and the Bond Purchase Agreement 
may be subject to the valid exercise of the constitutional powers of the Comnionwealth of 
ICentucky and tlie Untied States of America. 

Sincerely, 

FROST BROWN TODD LL.C 
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Honest Leadership and Open Government Act 

” Required Field 

Name 
First Name :’ I ast Name :’ 

-....-..- Email Busmess * 
mhompson@duke-energy corn 

-I”__”,., 
Employee ID’ 

F4545 

Part I : Reportable .Po!iti~cal--C-o,ntd.b-utLo~n~s 

During the period from July 1,2008 through December 31,2008, have you, on behalf of Duke Energy, made any 
political contribution: 

1. equal to or exceeding $200 to any Federal candidate of officeholder, leadership PAC, or political party 
committee? ’ 

0 Yes 

0 No 

2. for an event to honor or recognize Member of Congress or an Executive Branch Official? ’ 
0 Yes 

0 No 

3. to an entity or charity named for a Member of Congress or an Executive Branch Official? :’ 
0 Yes 

0 No 

4. to an entity maintained, designated, or controlled by, a Member of Congress or an Executive Branch 
Official? ’’ 

0 Yes 

0 No 

5. for a meeting, retreat, conference or similar event held by, or in the name of a Member of Congress of an 
Executive Branch Official? :’ 

0 Yes 

0 No 

6. equal to or exceeding $200 to a Presidential library foundation or a Presidential inaugural committee? ” 
0 Yes 

Iittps://www signtip4 net/Pt1blic/ap.aspx?EID=TEST4SSE&OID=S0 1 /6/2009 
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Duke 
Energy, 

Honest Leadership and Open Government Act 

'' Required Field 

Part 2: HLOGA Certification 

Except as noted in my response to this survey, I am not aware, whether within or outside of my 
business area, that any employee has provided, requested or directed a gift, including travel, to 
a Member of Congress or an officer or employee of either House of Congress with knowledge 
that receipt of a gift would violate rule XXXV of the Standing Rules of the Senate or rule XXV of 
the Rules of the House of Representatives during the period from July I, 2008 through 
December 31,2008. 

P 

0 I agree with the HLOGA Certification Statement 
0 I do not agree with the HLOGA Certification Statement 

Back 1 Submit I 

https://www .signup4.net/Public/ap.aspx 1/6/2009 
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EXECUTION 

TRlJST INDENTURE. 

between 

COUNTY OF BOONE, ICENTIJCKY 

and 

DEUTSCHE BANK NATIONAL TRlJST COMPANY 

Trustee 

$50,000,000 
County o l  Boone, Kentucky 

Pollution Control Revenue Reftinding Bonds, 
Series 2008A 

(Duke Energy Kentucky, Inc Project) 

Dated 

as of 

December 1,2008 
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TRUST lNDENTURE 

TIHIS TRUST INDENTURE dated as of December 1, 2008 (the “2008A Indenture”), is 
made by and between the County of Boone, Kentucky, a de jure county and political subdivision 
of the Commonwealth of Kentucky (the “Issuer”), and Deutsche Bank National Trust Company, 
a national banking association duly organized and validly existing under the laws of the United 
States, with a corporate tr’ust office located in Chicago, Illinois, as trustee (the “Trustee”). 
Capitalized terms used, hut not otherwise defined, in the following recitals and granting clauses 
are used as defined in Section 1.01 of this 2008A Indenture. 

WHEREAS, the Issuer, at the request of The Cincinnati Gas & Electric Company 
(TG&S’),  previously issued its Floating Rate Monthly Demand Pollution Control Revenue 
Refunding Bonds, Series 1985 A (The Cincinnati Gas & Electric Company Prqject) in tlie 
aggregate principal amount of $1 6,000,000 (the ‘‘1985 Bonds”), the proceeds of which were used 
to refund the Issuer’s Pollution Control Revenue Bonds, 1982 Series A (The Cincinnati Gas & 
Electric Company Project), which bonds were issued to finance CG&E.’s share of the cost of 
acquisition, construction, improvement and equipping of cerhin air and water pollution control 
facilities and solid waste disposal hcilities located within the corporate boundaries of the Issuer 
(the “1985 A Project”) at the East Bend Generating Station (the “Generating Station”); and 

WIHEREAS, the Issuer, at the request of The Dayton Power and Light Company 
(“DP&L”), previously issued its 6.5% Collateralized Polliition Control Revenue Refiinding 
Bonds, 1992 Series A (The Dayton Power and Light Company Project) in the aggregate principal 
amount of $48,000,000 (the “1992 Bonds”), the proceeds of which were used to refund the 
Issuer’s Pollution Control Revenue Bonds (The Dayton Power and Light Company Project), 
1979 Series A, which bonds were issued to finance DP&L’s share of the cost of acquisition, 
construction, improvement and equipping of certain air and water pollution control facilities and 
solid waste disposal facilities located within the corporate boundaries of tlie Issuer at the 
Generating Station (the “1 992/1994 Project”); and 

WIHEREAS, the Issuer, at tlie request of CG&E, previously issued its 5-1/2% 
Collateralized Pollution Control Revenue Reftinding Bonds, 1994 Series A (The Cincinnati Gas 
& Electric Company Project) in the aggregate principal amount of $48,000,000 (tlie “1994 
Bonds”), the proceeds of which were used to refund tlie Issuer’s Pollution Control Revenue 
Bonds (Tlie Cincinnati Gas & Electric Company Project), 1979 Series A, which bonds were 
issued to finance CG&E’s share o l  the cost of acquisition, construction, improvement and 
equipping of tlie 1992/1994 Prqject at the Generating Station; and 

WHEREAS, pursuant to an Assignment and Assumption Agreement dated as or 
September 30, 2005, CG&E assumed DP&L.’s duties and obligations with respect to the 
$12,720,000 principal amount of Series I992 Bonds that remained outstanding on such date; and 

WHEREAS, pursuant to a Debt Assumption Agreement dated as of January 1, 2006, 
Dtilte Energy Kentucky, Inc., a public utility and corporation duly organized and validly existing 
under the laws of the State and successor to Tlie IJnion Light, Heat and Power Company (the 
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“Company”) assumed CG&E’s duties and obligations with respect to the 1985 Bonds, the 1992 
Bonds and the 1994 Bonds; and 

WI-IEREAS, the Issuer, at the request of the Company, previously issued its Pollution 
Control Revenue Reftinding Bonds, Series 2006A (Duke Energy I<entucky, lnc. Project) in the 
aggregate principal amount of $50,000,000 (the “Refirnded 2006A Bonds”), and its Pollution 
Control Revenue Refunding Bonds, Series 20068 (Duke Energy l<entucky, Inc. Project) in  the 
aggregate principal amount of $26,720,000 (the “Refunded 2006B Bonds”), which proceeds of 
the Refunded 2006A Bonds and the Refunded 2006B Bonds were used to refund the 1985 
Bonds, the 1992 Bonds and the 1994 Bonds; and 

WHEREAS, pursuant to the Act, the Issuer has determined to issue, sell and deliver its 
Pollution Control Revenue Refunding Bonds, Series 2008A (Duke Energy Kentucky, Inc. 
Project) in the aggregate principal amount of $50,000,000 (the “2008A Bonds”), pursuant to this 
2008A Indenture, and to lend the proceeds derived from the sale thereof to the Company in order 
to permit the refunding of the entire outstanding principal amount of the Refunded 2006A 
Bonds; and 

WHEREAS, the 2008A Bonds will be secuxd by this 2008A Indenture, and the Issuer is 
authorized to execute and deliver this 2008A Indenture and to do or cause to be done nil acts 
provided or required herein to be performed on its part; and 

WHEREAS, the Trustee has agreed to accept the trusts created by this 2008A Indenture 
upon and subject to the terms and conditions herein contained, and in evidence thereof has joined 
in the execution hereof; and 

WHEREAS, upon execution and delivery of this 2008A Indenture, all things necessary to 
make the 2008A Bonds, when issued as provided in this 2008A Indenture and authenticated by 
the Trustee as provided herein, the legal, valid and binding special limited obligations of the 
Issuer in accordance with tlie terms thereof, and to constitute this 2008A Indenture a valid pledge 
and assignment of the trust estate will have been done and performed, and the creation, execution 
and delivery of this 2008 Indenture and the execution and issuance of the 2008A Bonds, sub,ject 
to the terms hereof, in all respects have been duly author’ized. 

NOW, TIHER!3ORE, THIS 2008A INDENTURE WITNESSETH, that to secure the 
payment of Bond Service Charges on the 2008A Bonds according to their true intent and 
meaning, to secure the performance and observance of all of the covenants, agreements, 
obligations and conditions contained therein and herein, and to declare the terms and conditions 
upon and subject to which the 2008A Bonds are and are intended lo be issued, held, secured and 
enforced, and in consideration of the premises and the acceptance by the Trustee of the trusts 
created herein and of the purchase and acceptance O F  the 2008A Bonds by the Holders, and for 
other good and valuable consideration, the receipt of which is acltnowledged, the Issuer has 
executed and delivered this 2008A Indenture and (a) absolutely and irrevocably assigns hereby 
to the Trustee, and to its successors in trust, and its and their assigns, all of tlie Issuer’s rights and 
remedies under the 2008A Agreement (except for the Unassigned Issuer Rights), and (b) grants a 

2 
I a20220 I0 



security interest to the Trustee, its successors in tiust and its and their assigns, in all of the right, 
title and interest of the Issuer in and to the Revenues, 

TO HAVE AND TO I-IOLD unto the Trustee and its siiccessors in that trust and its and 
their assigns forever; 

B1JT W TRUST, NEVERTHELESS, and srib,ject to the provisions hereof, 

(i) except as provided otherwise herein, for the equal and proportionate 
benefit, security and protection of all present and future Holders of the 2008A Bonds 
issued or to be issued under and secured by this 2008A Indenture, 

(ii) for tbe enforcement of the payment of the principal of and interest and any 
preniirim on the 2008A Bonds, when payable, according to the true intent and meaning 
thereof and of this 2008A Indenture, and 

(iii) to secure the performance and observance of and compliance with the 
covenants, agreements, obligations, terms and conditions of this 2008A Indenture, 

in each case, without preference, priority or distinction, as to lien or otherwise, of any one 2008A 
Bond over any other by reason of designation, number, date of the 2008A Bonds or of 
authorization, issuance, sale, execution, authentication. delivery or maturity thereof, or 
otherwise, so that each 2008A Bond and all 2008A Bonds shall have the same right, lien and 
privilege under this 2008A Indenture and shall be secured equally and ratably hereby, it being 
intended that the lien and security of this 2008A Indenture shall ta le  effect from the date hereof; 
without regard to the date of the actual issue, sale or disposition of the 2008A Bonds, as though 
upon that date all of the 2008A Bonds were actually issued, sold and delivered to purchasers for 
value; and 

provided ftirther, however, that 

(i) if the principal or the 2008A Bonds and the interest due or to become due 
thereon together with any premium required by redemption of any of the 2008A Bonds 
prior to maturity shall be well and truly paid, at the times and in the manner to which 
reference is made in the 2008A Bonds, according to the true intent and meaning thereof, 
or the outstanding 2008A Bonds shall have been paid and discharged in accordance with 
Article IX hereof, and 

(ii) i f  all of the covenants, agreements, obligations, terms and conditions of 
the Issuer under this 2008A Indenture shall have been kept, performed and observed and 
there shall have been paid to the Trustee, the Registrar, the Auction Agent, the Paying 
Agents and the Authenticating Agents all sums of money due or to become due to them 
in accordance with the terms and provisions hereof, 

this 2008A Indenture and the rights assigned hereby shall cease, determine and be void, except 
as provided in Sections 6.17 and 9.03 hereof with respect to the survival of certain provisions 
hereof; otherwise, this 2008A Indenture shall be and remain in full force and effect. 
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It is declared that all 2008A Bonds issued hereunder and secured hereby are to be issued, 
authenticated and delivered, and that all Revenues assigned hereby are to be dealt with and 
disposed of under, upon and subject to, the tcrms, conditions, stipulations, covcnants, 
agreements, obligations, trusts, uses and purposes provided in this 2008A Indenture The Issuer 
has agreed and covenanted, and agrees and covenants with the Trustee and each and all of thc 
Iiolders as follows: 

(Balance of page intentionally left blank) 
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ARTICLE I 

DEFINITIONS 

SECTION 1.01, Definitions. In addition to the words and terms defined elsewhere in 
this 2008A Indenture or by reference to the 2008A Agreement, tinless the context or use clearly 
indicates another meaning 01 intent: 

“Act” means, Sections 103.200 to 103.285, inclusive, of the Kentucky Revised Statutes 

“Additional Payments” means the Additional Payments as defined in the 2008A 
Agreement. 

“Affiliate” means a Person that directly, or indirectly, through one or more 
intermediaries, controls or is controlled by, or is under common control with the Company. 

“Alternate Credit Facility” means any Alternate Credit Facility delivered to the Trustee 
pursuant to Section 14.03. 

“ARS Conversion Date” has the meaning set forth in Exhibit B 

“ARS Rate Period” has the meaning set forth in Exhibit B 

“Auction” has the meaning set forth in Exhibit B 

“Auction Agent” has the meaning set forth in Exhibit B 

“Auction Agreement” has the meaning set forth in Exhibit B, 

“Auction Date” has the meaning set forth in Exhibit B 

“Auction Mode” means the period during which the 2008A Bonds are in an Initial Period 
or an ARS Rate Period. 

“Auction Pexiod” has the meaning set forth in Exhibit B. 

“Auction Period Rate” has the meaning set forth in Exhibit €3. 

“Auction Procedures” means the procedures attached hereto as Exhibit B. 

“Auction Rate” has the meaning set forth in Exhibit B 

“Auction Rate Bonds” means any 2008A Bonds which are in an Auction Mode 

“Authenticating Agent” means the Trustee and the Registrar for the 2008A Bonds and 
any bank, trust company or other Person designated as an Authenticating Agent for the 2008A 
Bonds by or in accordance with Section 6.1 3 of this 2008A Indenture, each of which shall be a 
transfer agent registered in accordance with Section 17A(c) of the Securities Exchange Act of 
1934, as amended. 
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“Authorized Company Representative” means the Vice President of Finance or Treasurer 
of the Company, the Assistant Treasurer of the Company and every other officer or employee of 
the Company so designated for purposes hereof in a written communication to the Trustee and, 
when the 2008A Bonds are in an ARS Rate Period, the Auction Agent. 

“Authorized Denominations” means (i) with 2008A Bonds at a Term Rate, 
denominations of $5,000 and integral multiples thereof, (ii) with 2008A Bonds at a Commercial 
Paper, Daily or Weekly Rate, denominations of $100,000 with integral multiples of $5,000 in 
excess thereof, and (iii) with Auction Rate Bonds, denominations of $25,000 and integral 
multiples thereof. 

“Bankruptcy Counsel” means nationally-recognized counsel experienced in bankruptcy 
matters selected by the Company and acceptable to the Trustee. Banltruptcy counsel may be 
counsel to the Trustee or the Company. 

“Bond Ordinance” means the ordinance of the Issuer providing for the issuance of the 
2008A Bonds and approving the 2008A Agreement, this 2008A Indenture and related matters, as 
amended or supplemented from time to time. 

“Bond Service Charges” means, for any period or time, the principal of, premium, if any, 
and interest on the 2008A Bonds for that period or payable at that time whether due on an 
Interest Payment Date, at maturity, upon redemption, or upon acceleration. 

“Bond Year” means, during the period while 2008A Bonds remain outstanding, the 
annual period provided for the computation of Excess Earnings under Section 138(f) of the 
Code. 

“Bonds” means the 2008A Bonds 

“Book Entry Form” or “Book Entry System” means, with respect to the 2008A Bonds, a 
form or system, as applicable, under which (i) physical 2008A Bond certificates in fully 
registered form are registered only in the name of the Depository or its nominee as Holder, with 
the physical 2008A Bond certificates “immobilized” in the custody of the Depository and (ii) the 
ownership of beneficial interests in 2008A Bonds and Bond Service Charges thereon may be 
transferred only through a book entry made by others than the Trustee or the Registrar. The 
records maintained by others than the Trustee or the Registrar constitute the written record that 
identifies the owners, and records the transfer, of beneficial interests in those 2008A Bonds and 
Bond Service Charges thereon. 

“Broker-Dealer” has the meaning set forth in Exhibit B 

“Broker-Dealer Agreement” has the meaning set forth in Exhibit B. 

“Business Day” means any day other than (i) a Saturday or Sunday, (ii) a day on which 
commercial banks located in New York, New York or the city or cities in which are located the 
corporate trust office or payment office of the Trustee, the Company, the Credit Facility Issuer, 
the Auction Agent, the Remarlceting Agent, the Registrar or the Paying Agent are authorized by 
law to close and (iii) a day on which the New York Stock Exchange is closed. 
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“Code” means the Internal Revenue Code of 1986, as amended from time to time. 
References to the Code and Sections of the Code include relevant applicable regulations and 
proposed regulations thereunder and under the Internal Revenue Code of 1954, as amended, and 
any successor provisions to those Sections, regulations or proposed regulations and, in addition, 
all revenue rulings, announcements, notices, procedures and judicial determinations under the 
foregoing applicable to the 2008A Bonds. 

“Commercial Paper Rate” means, when used with respect to any particular 2008A Bond, 
the interest rate determined for each Commercial Paper Rate Period applicable thereto pursuant 
to Section 2.03(b) hereof. 

“Commercial Paper Rate Period” means a period during which a 2008.4 Bond bears 
interest at a Commercial Paper Rate. 

“Company” means Duke E.nergy I<entucky, Inc., a public utility and corporation duly 
organized and validly existing under the laws of the State and successor to The lJnion Light, 
Heat and Power Company, and its lawful successors and assignsl to the extent permitted by the 
2008A Agreement. 

“Company Account” means the account of that name established in the 2008A Bond 
Fund pursuant to Section 5.04 hereof. 

“Conversion Date” means a day on which the 2008A Bonds are converted (i) from one 
Variable Rate Period to another Variable Rate Period in accordance with the terms of this 
2008A Indenture, including any change from a Term Rate Period to a Term Rate Period of a 
different dumtion, or (ii) from an ARS Rate Period to a Variable Rate Period or (iii) from a 
Variable Rate Period to an ARS Rate Period. 

“Credit Facility” means an irrevocable direct-pay letter of credit or other credit 
enhancement or liquidity support facility, or any combination thereof, delivered to and in favor 
of the Trustee for the benefit of the owners of the 2008A Bonds, and includes the Initial Credit 
Facility or any Alternate Credit Facility delivered to the Trustee pursuant to Section 14.03 
hereof. 

“Credit Facility Account” means the account of that name established in the 2008A Bond 
Fund pursuant to Section 5.04 hereof. 

“Credit Facility Issuer” nieans the Initial Credit Facility Issuer and the issuer of any 
Credit Facility subsequently in effect. “Drawing Office” of the Credit Facility Issuer means the 
office specified in the Credit Facility as the office at which certificates for drawings on the Credit 
Facility are to be presented. “Principal Office” of the Credit Facility Issuer means the office 
designated as such by the Credit Facility Issuer in writing to the Trustee, the Issuer, the 
Registrar, the Company and the Remarketing Agent. 

“Credit Facility Proceeds Account” means the account of that name established in the 
2008A Bond Purchase Fund pursuant to Section 4.09 hereof. 
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“Custodian” means tlie Person designated as Custodian pursuant to any Custodian 
Agreement then in effect, and its successors. 

“Custodian Agreement” means any agreement among the Company, the Custodian and 
the Credit Facility Issuer which provides that it shall be deemed to be a Custodian Agreement for 
the purposes of this 2008A Indenture. 

“Daily Rate” means the interest rate to be determined for tlie 2008A Bonds on each 
Business Day pursuant to Section 2.03(c) hereof. 

“Daily Rate Period” means a period during which the 2008A Bonds bear interest at a 
Daily Rate. 

“Depository” means The Depository Trust Company (a limited purpose trust company), 
New York, New York until a successor Depository shall have become such pursuant to the 
applicable provisions of this 2008A Indenture and, thereafter, “Depository” shall mean tlie 
successor Depository. Any Depository sliall be a securities depository that is a clearing agency 
under federal law operating and maintaining, with its participants or otherwise, a Book Entry 
System to record ownership of beneficial interests in 2008A Bonds or Bond Service Charges 
thereon, and to effect transfers of beneficial interests in the 2008A Bonds, in a Book Entry Form. 

“Determination o l  Taxability” means, with respect to the 2008A Bonds, a final decision, 
ruling or technical advice by any federal judicial or administrative authority to tlie effect that, as 
a result of a failure by tlie Company to observe or perform any covenant, agreement or obligation 
on its part to be observed or performed under the 2008A Agreement or the inaccuracy of any 
representation made by the Company in the 2008A Agreement, interest on any 2008A Bond is or 
was includable in the gross income of the owner of that 2008A Bond for federal income tax 
purposes (other than an owner who is a “substantial user” of tlie Project or a “related person” as 
those terms are used in Section 147(a) of the Code); provided that no decision by any court or 
decision, ruling or technical advice by any administrative authority shall be considered final (a) 
unless tlie beneficial owner involved in the proceeding or action giving rise to such decision, 
ruling or technical advice (i) gives tlie Company and the Trustee prompt notice of the 
commencement thereof, together with evidence satisfactory to the Company and the Trustee that 
such party is tlie beneficial owner and (ii) offers the Company the opportunity to control the 
contest thereof, provided the Company shall have agreed to bear all expenses in connection 
therewith and to indemnify that beneficial owner against all liabilities in connection tlierewitli, 
and (b) until the expilation of all periods for judicial review or appeal. A Determination of 
Taxability will not result from the inclusion of interest on any 2008A Bond in the computation of 
the alternative minimum tax imposed by Section 55 of the Code, tlie branch profits tax on 
foreign corporations imposed by Section 884 of the Code or the tax imposed on net excess 
passive income of certain S corporations under Section 1375 of the Code. 

“Electronically” or “Electronic” notice means notice transmitted through a facsimile 
machine, if operative as between any two parties, or if not operative, by telephone (promptly 
coniirmed in writing). 

“Electronic Means” has the meaning set forth in Exhibit B 
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“Eligible Account” means an account that is either (a) maintained with a federal or state- 
chartered depository institution or trust company and, so long as the 2008A Bonds are rated by 
S&P, such institution or trust company has an S&P short-term debt rating ofat  least ‘A-2’ (or, i f  
no short-term debt rating, a long-term debt rating of at least ‘BBB+’); or (b) maintained with the 
corporate trust department of a federal depository institution or state-chartered depository 
institution subject to regulations regarding fiduciary funds on deposit, which, in either case, has 
corporate trust powers and is acting in its fiduciary capacity. 

“Eligible Investments” means Government Obligations and also: 

Obligations of any of the following federal agencies which obligations represent the 
full faith and credit of the United States of America, including: 

(A) Export-Import Bank; 
(B) 
(C) U S .  Maritime Administration; 
(D) Small Business Administration; 
(E,) 
(F) Federal IHousing Administration; and 
(G)  Federal Financing Bank. 

Direct obligations of any of the following federal agencies which obligations are not 
fully guaranteed by the full faith and credit of the United States of America: 

(A) Senior debt obligations issued by the Federal National Mortgage Association 
(FNMA) or Federal Home Loan Mortgage Corporation (FHLMC); 

(B) Obligations of the Resolution Funding Corporation (REFCORP); and 
(C) Senior debt obligations of the Federal Home Loan Bank System. 

l J S .  dollar denominated deposit accounts, federal funds and bankers’ acceptances 
with domestic commercial banlts which have a rating on their short term certificates 
of deposit on the date of ptirchase of “P-I” by Moody’s and “A-I” or “A-l+” by 
S&P and maturing not more than 360 calendar days after the date of purchase. 
(Ratings on holding companies are not considered as the rating of the bank). 

Commercial paper which is rated at the time of purchase in the single highest 
classification, “1’-1” by Moody’s and “A-1+” by S&P and which matures not more 
than 270 calendar days after the date of purchase. 

Investments in a money market fund rated “AAAm” or “AAAm-G” or better by 
S&P. 
Prc-refunded Municipal Obligations defined as follows: any bonds or other 
obligations of any state of the IJnited States of America or of any agency, 
instrumentality or local governmental unit of any such state which are not callable 
at the option of the obligor prior to maturity or as to which irrevocable instructions 
have been given by the obligor to call on the date specified in the notice; and 

Rural Economic Community Development Administration; 

I JS .  Department of Housing & Urban Development (PHAsj; 
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(A) which are rated, based on an irrevocable escrow account or fund (tlie 
“escrow”), in the highest rating category of Moody’s or S&P or any 
successors thereto; or 

(i) which are fully secured as to principal and interest and redemption 
premium, if any, by an escrow consisting only of cash or obligations 
described in paragraph A(2) above, which escrow may be applied only to the 
payment of such principal of and interest and redemption premium, if any, 
on such bonds or other obligations on the maturity date or dates thereof or 
the specified redemption date or dates pursuant to such irrevocable 
instructions, as appropriate, and (ii) which escrow is sufficient, as verified 
by a nationally recognized independent certified public accountant, to pay 
principal of and interest and redemption premium, if any, on the bonds or 
other obligations described in this paragraph on tlie maturity date or dates 
specified in the irrevocable instructions referred to above, as appropriate 

Municipal Obligations rated “AadAAA” or general obligations of‘ States with a 
rating of “AZIA” or higher by both Moody‘s and S&P. 
Investment Agreements approved in writing by the Credit Facility issuer (supported 
by appropriate opinions of counsel); and 

other f o r m  of investments (including repurchase agreements) approved in writing 
by the Credit Facility Issuer. 

(B) 

(7) 

(8) 

(9) 

The value ofthe above investments shall be determined as follows: 

a) For tlie purpose of determining the amount in any fund, all Permitted Investments 
credited to such fund shall be valued at fair market value. The Trustee shall 
determine the fair market value based on accepted industry standards and from 
accepted industry providers. Accepted industry providers shall include but are not 
limited to pricing services provided by Financial Times lnteractive Data 
Corporation, Merrill L.ynch, Citigroup Global Marltets Inc., Bear Steams, or 
Lehman Brothers. 
As to certificates of deposit and banlcers’ acceptances: the face amount thereof, plus 
accrued interest thereon. 

As to any investment not specified above: the value thereof established by prior 
agreement among the Company, tlie Trustee, and the Credit Facility Issuer. 

“Event of Bankruptcy” means the filing of a petition in bankruptcy or tlie 
commenceinent of a proceeding under the lJnited States Bankruptcy Code or any other 
applicable law concerning insolvency, reorganization or bankruptcy by or against the Company 
or the Issuer as debtor, other than any involuntary proceeding which has been finally dismissed 
without entry of any order for relief or similar order and without effect on any amounts held in 
the 2008A Bond Fund and as to which all appeal periods have expired. 

b) 

c) 

“Event of Default” means any of the events described as an Event of Default in Section 
7.01 hereof. 

I820220 I O  
10 



“Excess Earnings” means, as of the date of any computation or for any period, an amount 
equal to the sum of(i)  plus (ii) where: 

(i) is the excess of 

(a) the aggregate amount earned from the date of issuance of the 
2008A Bonds on all nonpurpose investments in which gross proceeds of the 
2008A Bonds are invested (other than investments attributable to an excess 
described in this clause (i)) ,  including any gain or deducting any loss from 
disposition of nonpurpose investments, over 

(b) the amount that would have been earned if those nonpurpose 
investments (other than amounts attributable to an excess described in this clause 
(i)) had been invested at a rate equal to the yield on the 2008A Bonds; and 

(ii) 
definition. 

is any income attributable to the excess described in clause (i) of this 

The sum of (i) plus (ii) shall be determined in accordance with Section 148(f) of the Code. As 
used herein, the terms “gross proceeds,” “nonpurpose investments” and “yield” have the 
meanings assigned to them for purposes of Section 148 ofthe Code. 

“Extraordinary Services’’ and “E.xtraordinary Expenses“ mean all services rendered and 
all reasonable expenses, including legal fees and expenses, properly incurred by tlie Trustee, tlic 
Registrar and any Paying Agent or Authenticating Agent under this 2008A Indenture, other than 
Ordinary Services and Ordinary Expenses. Extraordinary Services and Extraordinary Expenses 
shall specifically include services rendered or expenses incurred by the Trustee in connection 
with, or in contemplation of, an Event of Default. 

“Government Obligations” nieans obligations of, or obligations guaranteed as to principal 
and interest by, the 1J.S. or any agency or instrumentality thereof, wlien such obligations are 
baclced by the full faith and credit of the U.S. including: 

AI1 direct or fully guaranteed obligations; 
(1) U S .  treasury obligations; 
(2) 
( 3 )  Farmers Home Administration; 
(4) General Services Administration; 
(5) Guaranteed Title XI financing, 
(6 )  
(7) 

“Holder” or “Holder of a 2008A Bond” means tlie Person in whose name a bond is 

Government National Mortgage Association (GNMA); and 
State and Local Government Series. 

registered on tlie Register. 

“Initial Credit Facility” means the irrevocable letter of credit issued by the Initial Credit 
Facility Issuer to the Trustee to secure the payment of the principal of and interest on, and any 
purchase price of, tlie 2008A Bonds and which shall be a “Credit Facility” hereunder. 
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“Initial Credit Facility Issuer” means Wells Fargo Bank, N.A., as issuer of the Initial 
Credit Facility, and which shall be a “Credit Facility Issuer” hereunder. 

“Initial Period’’ has the meaning set forth in Schedule I to Exhibit B 

“Initial Period Rate” has the meaning set forth in Schedule I to Exhibit B 

“Interest Payment Date” means (a) when used with respect to 2008A Bonds bearing 
interest at the Daily or Weekly Rate, the first Business Day of each calendar month to which 
interest at such rate has accrued; (b) when used with respect to 2008A Bonds bearing interest at a 
Term Rate, the first day ofthe sixth calendar month following the month in which the Term Rate 
Period begins and the first day of each sixth calendar month thereafter to which interest at such 
rate has accrued, except that the last Interest Payment Date for any Term Rate Period which is 
followed by a conversion to a Daily, Weekly or Commercial Paper Rate Period (but not a 
conversion to a Term Rate Period or  a different duration) shall be the first Business Day of the 
sixth calendar month following the month in which the immediately preceding Interest Payment 
Date occurs; (c) when used with respect to any particular 2008A Bond bearing interest at a 
Commercial Paper Rate, the first Business Day following the last day of each Commercial Paper 
Rate Period applicable thereto and (d) when used with respect to any particular Auction Rate 
Bond, has the meaning set Forth in Exhibit B and Schedule I. In any case, the final Interest 
Payment Date will be the Maturity Pate. 

“Interest Period” means for Auction Rate Bonds, the Initial Period for tlie Auction Rate 
Bonds and each successive Auction Period thereafter. “Interest Period” for 2008A Bonds bearing 
interest at a Variable Rate means the period from and including any Interest Payment Date to and 
including the day immediately preceding the next following Interest Payment Date, as 
applicable, provided, however, that the first Interest Period for any 2008A Bonds shall begin on 
(and include) the date of original issuance of the 2008A Bonds and the final Interest Period shall 
end on (and include) the day immediately preceding tlie Maturity Date. 

“Issuer” means the County of Boone, Kentucky, a de jure county and political 
subdivision of the State. 

“Loan” means tlie loan by tlie Issuer to the Company of the proceeds received from the 
sale of the 2008A Bonds. 

“Loan Payments” means the amounts required to be paid by the Company in repayment 
ofthe Loan pursuant to Section 4 1 of the 2008A Agreement. 

“Maturity Date” means August 1, 2027 

“Maximum Interest Rate” means the least of (a) 13% per annum, (b) the maximum rate 
of interest permitted under State law or (c) in the case of 2008A Bonds bearing interest at a 
Variable Rate, the maximum rate of interest permitted by any Credit Facility then in effect. The 
maximum rate of interest pe~mitted by the Initial Credit Facility is thirteen percent (13%) per 
annum, 

“Maximum Rate” has the ineaning set forth in Exhibit B 



“Moody’s” means Moody’s Investors Service, Inc., a corporation organized and existing 
under the laws of the State of Delaware, its successors and assigns, and, if such corporation shall 
be dissolved or liquidated or shall no longer perform the functions of a securities rating agency, 
“Moody’s” shall be deemed to refer to any other nationally recognized securities rating agency 
designated by the Issuer, with the approval of the Company, by notice to the Trustee and the 
Company 

“Opinion of Bond Counsel” means a written opinion of nationally-recognized bond 
counsel selected by the Company and acceptable to the Trustee and who is experienced in 
matters relating to the exclusion from gross income for federal income tax purposes of interest 
on obligations issued by states and their political subdivisions. Bond Counsel may be counsel to 
the Trustee or the Company. 

“Ordinary Services” and “Ordinary Expenses” mean those services normally rendered, 
and those expenses normally incuned, by a trustee, registrar, authenticating agent or paying 
agent tinder instruments similar to this 2008A Indenture. 

“Outstanding Bonds,” “Bonds outstanding” or “outstanding” as applied to 2008A Bonds, 
ineans, as of the applicable date, all 2008A Bonds which have been authenticated and delivered, 
or wliich arc being delivered by the Trustee tinder this 2008.4 Indenture, except: 

(b) 2008A Bonds cancelled upon surrender, exchange or transfer, or cancelled 
because of payment or redemption on or prior to that date; 

(c) On or after any purchase date for 2008A Bonds pursuant to Article IV hereof, all 
2008A Bonds (or portions of 2008.4 Bonds) which are tendered or deemed to have been tendered 
for purchase on such date, but which have not been delivered to the Paying Agent, provided that 
fiinds sufficient for such purchase are on deposit with the Paying Agent in the appropriate 
accounts in accordance with the provisions hereof; 

(d) 2008A Bonds, or the portion thereof, for the payment, redemption or purchase for 
cancellation of which sufficient moneys have been deposited and credited with the Trustee or 
Paying Agent to the appropriate accounts on or prior to that date for that purpose (whether upon 
or prior to the maturity or redemption date of those 2008A Bonds); provided, that if any of those 
2008A Bonds are to be redeemed prior to their maturity, notice of that redemption shall have 
been given or arrangements satisfactory to the Trustee shall have been made for giving notice of 
that redemption, or waiver by the affected I-Iolders of that notice satisfactory in form to the 
Trustee shall have been filed with the Trustee; 

(e) 2008A Bonds, or the portion thereof, which are deemed to have been paid and 
discharged or caused to have been paid and discharged pursuant to the provisions of this 2008A 
Indenture; and 

(E) 2008A Bonds in lieu of‘wliicli others have been authenticated under Section 3 06 
of this 2008A Indenture; provided, however, that in determining whether the Holders of the 
requisite principal amount of Outstanding Bonds have given any request, demand, authorization, 
direction, notice, consent or waiver hereunder, 2008A Bonds owned by the Company or an 
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affiliate thereof shall be disregarded and deemed not to be Outstanding, except that in 
determining whether the Trustee shall be protected in relying upon any such request, demand, 
authorization, direction, notice, consent or waiver, only 2008A Bonds which the Trustee knows 
to be so owned shall be disregarded unless all 2008A Bonds are owned by the Company or any 
affiliate thereof and/or held by tlie Trustee for the account of the Company and/or an affiliate 
thereof, in which case sucli 2008A Bonds shall be considered outstanding for tlie purpose of sucli 
determination. 

“Paying Agent” means Deutsche Bank National Trust Company, with a corporate trust 
office in Chicago, Illinois, or any bank or trust company designated as a Paying Agent by or in 
accordance with Section 6.12 of this 2008A Indenture. “Principal Office” of tlie Paying Agent 
means the office designated as such by tlie Paying Agent in writing to the Issuer, tlie Company, 
tlie Trustee, the Auction Agent, the Registrar, the Remarlteting Agent and any Credit Facility 
Issuer. 

“Person” or words importing persons mean firms, associations, partnerships (including 
without limitation, general and limited pai-tnerships), limited liability entities, ,joint ventures, 
societies, estates, trusts, corporations, public or governmental bodies, other legal entities and 
natural persons. 

“Pledged Bonds” means 2008A Bonds tendered for purchase by the IHolders thereof 
pursuant to Article IV hereof that are purchased with moneys received by the Trustee From a 
demand for payment under a Credit Facility then in effect and held by the Custodian pursuant to 
Section 4.08(h)(iv) Iiereoi. 

“Pledged Bonds Rate” means tlie interest rate for Pledged Bonds established in tlie 
Reimbursement Agreement. 

“Project” means, collectively, the 1985 Project and tlie 1992/1994 Project, each as 
defined in the 2008A Agreement. 

“Rate Period” means a period during which a particular rate of interest determined for the 
2008A Bonds is to remain in effect until a subsequently determined rate of interest becomes 
effective pursuant to Article 11 hereof. I n  any case, tlie final Rate Period shall end on (and 
include) tlie day immediately preceding the Maturity Date. 

“Refunded 2006A Bonds” means the $50,000,000 County of Boone, Kentucky Pollution 
Control Revenue Refunding Bonds, Series 2006A (Dulte Energy Kentucky, Inc. Project). 

“Refunded Bonds Indenture” means the Trust Indenture dated as of August 1,  2006 
between the Issuer and the Refunded Bonds Trustee, pursuant to which the Refunded 2006A 
Bonds were issued. 

“Refunded Bonds Trustee” means Deutsche Bank National Trust Company, as trustee 
under tlie Refilnded Bonds Indenture. 

“Register” means the boolts kept and maintained by tlie Registrar for registration and 
transfer of 2008A Bonds pursuant to Section 3.05 hereof. 
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“Registrar” means Deutsche Bank National Trust Company, Chicago, Illinois, until a 
successor Registrar shall have become such pursuant to applicable provisions of this 2008A 
Indenture. 

“Regular Record Date” means the close of business on (a) the fifteenth day of the month 
preceding each Interest Payment Date in the case of 2008A Bonds bearing interest at a Term 
Rate; (b) the last Business Day of the Interest Period in the case of2008A Bonds bearing interest 
at Daily or Weekly Rates; (c) tlie last day of tlie Commercial Paper Rate Period applicable to 
such 2008A Bond; and (d) the Business Day immediately preceding each Interest Payment Date 
for Auction Rate Bonds. 

“Reimbursement Agreement” nieans, initially, tlie Letter of Credit Agreement, dated as 
of September 19, 2008, among tlie Company and L3uke Energy Indiana, Inc., as borrowers, tlie 
Initial Credit Facility Issuer, as issuer of the Initial Credit Facility, and the other banks and 
agents parties thereto, and any other reimbursement agreement between the Company and a 
Credit Facility Issuer setting forth the obligations of the Company to such Credit Facility Issuer 
arising out of any payments under a Credit Facility. 

“Reniarlteting Agent” means the Remarlteting Agent appointed pursuant to Section 13.01 
hereof and its successors. “Principal Office” of the Remarketing Agent means the office or 
offices designated in writing to the Issuer, the Trustee, the Paying Agent, the Auction Agent, the 
Company and the Credit Facility Issuer. 

“Reniarlteting Agreement” nieans any Remarlteting Agreement executed by tlie 
Company and the Reniarlteting Agent pursuant to Article XI11 hereof, as amended fxoni time to 
time. 

“Remarketing Proceeds Account” ineans tlie account of that name established in tlie 
2008A Bond Purchase Fund pursuant to Section 4.09 hereof 

“Revenues” mans  (a) the Loan Payments, (b) all other moneys received or to be 
received by tlie Issuer (excluding the Issuer Fee as defined in the 2008A Agreement) or the 
Trustee in respect of repayment of the Loan including, without limitation, all moneys and 
investments in the 2008A Bond Fund, (e) any moneys and investments in the 2008A Refunding 
Fund, and (d) all income and profit fioni tlie investment of the foIegoing moneys. The term 
“Revenues” does not include any moneys or investments in the 2008A Rebate Fund or the 
2008A Bond Purchase Fund. 

“S&P” means Standard & Poor’s Ratings Services, and its sticcessors and assigns, except 
that if such Division shall be dissolved or liquidated or shall no longer perform the functions of a 
securities rating agency, “S&l”’ shall be deemed to refer to any other nationally recognized 
securities rating organization designated by tlie Issuer, with tlie approval of the Company, by 
notice to the Trustee and the Company. 

“SEC” means the Securities and Exchange Commission 

“Securities Exchange Act” means the Securities Exchange Act of 1934, as amended 



“SIFMA Municipal Swap Index” means, as of any date, the “Securities Industry and 
Financial Markets Association Mtinicipal Swap Index” (such index previously lcnown as the 
“Bond Market Association Municipal Swap Index” and tlie “PSA Municipal Swap Index”) as 
produced by Municipal Market Data or any successor thereto, which is based upon current yields 
of high-quality weekly adjustable variable rate demand bonds which are sub,ject to tender upon 
seven days notice, the interest on which is tax-exempt and not subject to any personal 
“alternative minimtiin tax” or similar tax under tlie Code unless all tax-exempt securities are 
subject to such tax, and published or made available by the Securities Industry and Financial 
Markets Association , or any successor thereto (“SIFMA”) or any person acting in cooperation 
with or under tlie sponsorship of SIFMA, or, if such index is unavailable, then such other 
publicly available index or measurement of seven-day yields on high-grade tax-exempt variable- 
rate demand obligations selected by the Company and agreed to by tlie Remarketing Agent. 

“Special Record Date” means, with respect to any 2008A Bond, the date established by 
tlie Trustee in connection with the payment of overdue interest on that 2008A Bond pursuant to 
Section 3.04 hereof. 

“State” means tlie Commonwealth of I<entucky 

“Supplemental Indenture“ means any indenture suppleniental to this 2008A Indenture 
entered into between tlie Issuer and the Trustee in accordance with Article VI11 hereof. 

“Term Rate” means tlie interest rate to be determined pursuant to Section 2.03(e) hereof 
for tlie 2008A Bonds for a term of one or more whole years or for a term to the Maturity Date. 

“Term Rate Period‘’ means a period during which the 2008.4 Bonds bear interest at a 
particular Term Rate. 

“Term Rate Period of a different duration” means a conversion to a Term Rate Period of 
a different duration than tlie then current Term Rate Period and, if the conversion is occurring on 
a date other than that originally scheduled as the last Interest Payment Date of tlie then current 
Tetm Rate Period, a conversion lo a Term Rate Period of the same duration as tlie then current 
Term Rate Period. 

“Trustee” means Deutsclie Bank National Trust Company, with a corporate trust office 
located in Chicago, I l l i~~ois,  a national banking association duly organized and validly existing 
under the laws of tlie United States of America and duly authorized to exercise corporate trust 
powers, until a successor Trustee shall have become such pursuant to the applicable provisions 
of this 2008A Indenture, and thereafter “Trustee” shall mean the sticcessor Trustee. “Corporate 
Trust Office” of tlie Trustee shall mean the corporate trust office of the Trustee so designated by 
the Tr’ustee, which office at the date of the issuance of the 2008A Bonds is located at the address 
stated in Section 15.03 hereof. 

“llnassigned Issuer Rights” means all of the rights of the Issuer to receive Additional 
Payments tinder Section 4.2 of the 2008A Agreement, to perform inspections pursuant to Section 
5.1 of the 2008A Agreement, to be held harmless and indemnilied under Section 5.9 thereof, to 
be reimbursed for attorney’s fees and expenses under Section 7.4 thereof and to give or withhold 
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consent to amendments, changes, modifications, alterations and termination of the 2008A 
Agreement under Section 8.6 thereof and its right to enforce such rights. 

“1Jnderwriter” means Wachovia Bank, National Association as the original purchaser of 
the 2008A Bonds. 

“Variable Rate” means, as the context requires, tlie Commercial Paper, Daily, Weekly or 
Temi Rate applicable from time to time to 2008A Bonds. 

“Variable Rate Period’’ means, as the context requires, the Commercial Paper Rate 
Period, Daily Rate Period, Weekly Rate Period or Term Rate Period. 

“Weekly Rate” means the interest rate to be determined for the 2008A Bonds on a 
weeltly basis pursuant to Section 2.03(d) hereof. 

“Weekly Rate Period” means a period during which the 2008A Bonds bear interest at a 
Weekly Rate. 

“1985 Bonds” means tlie $16,000,000 County of Boone, Kentucky Floating Rate 
Monthly Demand Pollution Control Revenue Refunding Bonds, Series 1985A (The Cincinnati 
Gas & Electric Company Project). 

“1992 Bonds” means the $48,000,000 County of Boone, Kentucky 6.5% Collateralized 
Pollution Control Revenue Refunding Bonds, 1992 Series A (The Dayton Power and Light 
Company Project), the duties and obligations with respect to $1 2,720,000 principal amount ol‘ 
which were assumed by the Company. 

“1994 Bonds” means the $48,000,000 County of Boone, Kentucky 5-1/2% Collateralized 
Pollution Control Revenue Reftinding Bonds, 1994 Series A (The Cincinnati Gas & Electric 
Company Project). 

“2008A Agreement” means the Loan Agreement related to the 2008A Bonds, dated as of 
even date with this 2008A Indenture, between the Issuer and the Company, as amended or 
supplemented from time to time. 

“2008A Bond Fund” means the 2008A Bond Fund created in Section 5.04 hereof, 

“2008A Bond Purchase Fund” means the 2008A Bond Purchase Fund established 
pursuant to Section 4.09 liereof. 

“2008A Bonds” means tlie Pollution Control Revenue Refunding Bonds, Series 2008A 
(Duke Energy Kentucky, lnc. Project) issued by the Issuer hereunder. 

“2008A Indenture” means this Trust Indenture, dated as of December 1, 2008, between 
the Issuer and the Trustee, as amended or supplemented from time to time. 

“2008A Rebate Fund” means the 2008.4 Rebate Fund created in Section 5.09 hereof 
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“2008A Refunding Fund” means the 2008A Refunding Fund created in Section 5.01 
hereof. 

SECTION 1.02. Interpretation. Any reference lierein to the Issuer, or to any member or 
officer of the Issuer, includes entities or officials succeeding to their respective functions, duties 
or responsibilities pursuant to or by operation of law or lawfully performing their ftinctions, 

Any reference to a Section or provision of the Constitution of the State or the Act, or to a 
section, provision or chapter of tlie K.entucky Revised Statutes, or to any statute of tlie IJnited 
States of America, includes that section, provision or chapter as amended, modified, revised, 
supplemented or superseded from time to time; provided, that no amendment, modification, 
revision, supplement or superseding section, provision or chapter shall be applicable solely by 
reason of this provision if it constitutes in any way an impailment of tlie rights or obligations of 
the Issuer, the State, the Holders, the Irustee, the Registrar, the Auction Agent, a Paying Agent, 
an Authenticating Agent, tlie Reinarlteting Agent, tlie Company or any Credit Facility Issuer 
tinder this 2008A Indenture, the Bond Ordinance, the 2008A Bonds, the 2008A Agreement, or 
any other instrument or document entered into in coniiection with any of the foregoing, including 
without limitation, any alteration of the obligation to pay Bond Service Charges in the amount 
and manner, at the times, and from the sources provided in the Bond Ordinance and this 2008A 
Indenture, except as permitted herein. Any references to Exhibit B or to Schedule I to Exhibit B 
are to Exhibit B and Schedule I thereto which are attached to this Indenture 

IJnless the context indicates otherwise, words importing the singular number include the 
plural number, and vice versa; the terms “IiereoP’, “hereby”, “herein”, “hereto“, “hereinafter”, 
“hereunder” and similar terms refer to this 2008A Indenture; and the term “hereafter” means 
after, and tlie term ”heretofore“ m a n s  before, tlie date of this 2008A Indenture. Words 0 1  any 
gender include tlie correlative words oftlie other genders, unless tlie sense indicates otherwise. 

SECTION 1.03. Captions and ]Headings. The captions and headings in this 2008A 
Indenttire are used solely for convenience of reference and in no way define, limit or describe the 
scope or intent of any Articles, Sections, subsections, paragraphs, subparagraphs or clauses 
her eo f . 

(End of Article I) 
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ARTICLE I1 

AIJTF-IORIZATION AND TERMS OF 2008A BONDS 

SECTION 2.01, Authorized Amount of 2008A Bonds. No 2008A Bonds may be issued 
under tlie provisions of this 2008A Indenture except in accordance with this Article. The total 
authorized principal amount of 2008A Bonds which shall be issued under the provisions of this 
2008A Indenture is $50,000,000, 

SECTION 2.02. Issuance of 2008A Bonds Generallv; Book Entrv System. The 2008A 
Bonds shall be designated “Pollution Control Revenue Refunding Bonds, Series 2008A (Duke 
Energy Kentucky, Ine. Project)” and shall be issued in one or more series in tlie aggregate 
principal amount of up to $50,000,000. The 2008A Bonds shall be numbered in such manner 
and may carry such other designations as determined by the Trustee in order to distinguish each 
2008A Bond from any other 2008A Bond and id en ti^ tlie interest payment provisions and tender 
option provisions applicable thereto; shall be dated as of their date of original issuance; and shall 
bear interest from tlie most recent Interest Payment Date for which interest lias been paid or duly 
provided for or, if no interest lias been paid or duly provided for, from their date. The 2008A 
Bonds shall mature on the Maturity Date and shall bear interest at the rates provided Ibr herein, 
payable on each Interest Payment Date. 

All 2008A Bonds shall be delivered in Authorized Denominations 

The 2008A Bonds shall bear interest initially at a Weelcly Rate for an initial Weelcly Rate 
Period through December 16, 2008 and shall continue to bear interest at tlie Weekly Rate until 
converted as described below or until maturity, which interest is payable on the Interest Payment 
Dates. 

The interest rate on tlie 2008A Bonds may be converted at the option of the Company to 
a different interest rate determination method in accordance with Section 2.04 hereof. If  the 
Company does not exercise its option to convert tlie interest rate on the 2008A Bonds to a 
different interest rate determination method in accordance with Section 2.04 liereof, then the 
2008A Bonds shall remain in that same interest rate determination method and, while bearing 
interest at a Daily Rate or Weekly Rate, shall be subject to optional tender pursuant to Section 
4.06 hereof. In no event shall the Reinarlceting Agent set the interest rate on any 2008A Bond 
bearing interest at a Variable Rate at a rate in  excess of the Maximum Interest Rate. In no event 
shall the Auction Agent set tlie interest rate on any Auction Rate Bond at a rate i n  excess of the 
Maximum Rate., Notwithstanding anything else in this 2008A Indenture or the 2008A 
Agreement to tlie contrary, at any one time, portions of the 2008A Bonds in Authorized 
Denominations may be in different Rate Periods (including different Term Rate Periods and 
different Auction Periods) and tlie provisions of this 2008A Indenture shall apply with respect to 
each such portion independently of any other portion, provided that each such portion shall first be 
assigned a CUSIP number that is different froin the CUSlP number assigned to any other portion 
and, thereupon, each sueli portion shall be deemed to be a “Series” for purposes of the next 
paragraph hereof, and for purposes of, and as provided for in, the Auction Procedures. 
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The 2008A Bonds shall only be originally issued to the Depository for use in a Book 
Entry System. Such 2008A Bonds shall be registered in the name of the Depository or its 
nominee, as Holder, and immobilized in the custody of the Depository, and there shall be a 
single 2008A Bond representing an entire Series. 2008A Bonds in Book Entry Form shall not be 
transferable or exchangeable except as provided in this Section 2.02 and Section 11.03(e) hereof. 
The owners of beneficial interests in the 2008A Bonds shall not have any right to receive 2008A 
Bonds in the form of physical certificates. 

2008A Bond certificates are required to be issued in exchange for a global certificate and 
registered in such names of the beneficial owner and in Authorized Denominations as the 
Depository, pursuant to instructions from the participants in the Book Entry System or otherwise, 
shall instruct the Trustee under the following circumstances: 

(a) The Depository determines to discontinue providing its service with respect to the 
2008A Bonds and no successor has been appointed within 90 days after the Company receives 
notice thereof. Such a determination may be made by a Depository at any time by giving notice 
to the Company, the Issuer, the Trustee, the Auction Agent, the Remarlteting Agent and the 
Paying Agent and discharging its responsibilities with respect thereto under applicable law. 

(b) The Company determines that continuation of the system of book-entry transfers 
through the Depository is not in the best interests ofthe beneficial owners 

(c) The Remarketing Agent has notified the Issuer, the Company, the Auction Agent, 
the Registrar, the Paying Agent and the Trustee that the 2008A Bonds should not be maintained 
in the Book-Entry System. 

(d) The Depository shall no longer be registered or in good standing under the 
Securities Exchange Act or other applicable statute or regulation and no successor has been 
appointed within 90 days after the Company receives notice thereof. 

The Issuer, the Company, the Registrar, the Trustee, the Auction Agent, the Paying Agent 
and the Remarketing Agent will recognize the Depository or its nominee as the sole and 
exclusive Bondowner for all purposes, including payments of principal of, premium, if any, and 
interest on the 2008A Bonds, notices and voting. 

SECTION 2.0,3. Auction Rate and Variable Rates 

(a) Determination bv Remarlcetine Agent. Subject to the further provisions of this 
Article 11 with respect to particular Variable Rates or conversions between Rate Periods, the 
Variable Rate to be applicable to the 2008A Bonds during any Rate Period shall be determined 
by the Remarketing Agent, as follows: 

(i) In each case, the Variable Rate for the Rate Period in question shall be 
determined by the Remarketing Agent on the date or dates and at the time or times 
required pursuant to subsections (b), (c), (d) or (e) of this Section, whichever is 
applicable. In no event shall the Variable Rate be an interest rate in excess of the 
Maximum Interest Rate. 
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(ii) Except as otherwise provided in Section 4.08(a) hereof, the Variable Rate 
to be determined by the Remarketing Agent for any Daily, Weekly or Term Rate Period 
shall be the lowest rate of interest which, in the judgment of the Remarlteting Agent, 
would cause the 2008.4 Bonds to have a market value on the commencement date of such 
Rate Period equal to the principal amount thereof plus accrued and unpaid interest, if any, 
under prevailing market conditions as of the date of determination- 

(iii) All determinations of Variable Rates, including Commercial Paper Rate 
Periods and Twin Rate Periods, pursuant to this Section shall be conclusive and binding 
upon the Issuer, the Company, the Trustee, the Paying Agent, the Holders and any Credit 
Facility Issuer. 

(iv) The Variable Rate in effect for 2008A Bonds during any Rate Period shall 
be available to Holders on the date such Variable Rate is determined, between 1 :00 p.ni. 
and 5:00 p.m., New Yorlt City time, from the Reinarlteting Agent or the Trustee at their 
designated offices and shall also be communicated by the Reinarlteting Agent promptly 
to the Company by telephonic or Electronic notice. 

(v) During any transitional period for a conversion from the Commercial 
Paper Rate Period to a Daily or Weekly Rate Period in which the Remarketing Agent is 
setting different Commercial Paper Rate Periods in order to effect an orderly transition of 
such conversion, 2008A Bonds bearing interest at the Commercial Paper Rate shall be 
governed by the provisions of this 2008A Indenture applicable to Commercial Paper Rate 
Periods and Comrnercial Paper Rates, and 2008A Bonds bearing interest at the Daily 
Rate or Weekly Rate, as applicable, shall be governed by the provisions of this 2008A 
Indenture applicable to such Daily Rates and Daily Rate Periods or Weekly Rates and 
Weekly Rate Periods, as the case may be. 

(b) Determination of Coinmercial Paper Rates. A Commercial Paper Rate for each 
Commercial Paper Rate Period shall be determined as follows: 

(i) The Commercial Paper Rate Period for each 2008A Bond shall bc 
determined separately by the Remarketing Agent on or prior to the first day of such 
Commercial Paper Rate Period as being the Commercial Paper Rate Period permitled 
hereunder which, in the judgment of the Remarketing Agent, will, with respect to each 
2008A Bond, ultimately produce the lowest overall interest cost on the 2008A Bonds 
during the Commercial Paper Rate Period; provided that each Commercial Paper Rate 
Period shall be from one day to 270 days in length, shall begin on a Business Day and 
end on a day preceding a Business Day or the day preceding the Maturity Date. 

(ii) The Commercial Paper Rate for each Commercial Paper Rate Period shall 
be effective from and including the conmencement date of such period and remain in 
effect to and including the last day thereof. Each such Commercial Paper Rate shall be 
determined by the Remarketing Agent no later than 1:00 p m . ,  New Yorlt City time, on 
the first day of the Commercial Paper Rate Period as the minimum rate of interest 
necessary, in the judgment of the Remarketing Agent, to enable the Remarketing Agent 
to sell such 2008A Bond on that day at a price equal to the principal amount thereof. 
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(iii) Iftlie Remarlteting Agent has received notice of any conversion to a Term 
Rate Period, the remaining number of days prior to the Conversion Date or, if the 
Remarketing Agent has received notice of any conversion from a Commercial Paper Rate 
Period to a Daily or Weelcly Rate Period, the length of each Commercial Paper Rate 
Period for each 2008A Bond shall be determined by tlie Remarlteting Agent to be either 
(A) that length of period that, as soon as possible, shall enable tlie Commercial Paper 
Rate Periods for all 2008A Bonds to end on tlie day before the Conversion Date, or (B) 
that length of period which, based on the Remarketing Agent’s ,judgment, will best 
promote an orderly transition to the next Rate Period. 

(iv) If a Credit Facility is then in effect, no Commercial Paper Rate Period may 
be established (A) which is longer than a period equal to the maximum number of days’ 
interest coverage provided by such Credit Facility ininus 15 days or (B) which extends 
beyond the remaining term of such Credit Facility minus 15 days. 

(c) Daily Rates. A Daily Rate shall be established for each Daily Rate Period as 
follows: 

(i)  Daily Rate Periods shall commence on a Business Day and shall extend to, 
but not include, the next succeeding Business Day. 

(ii) The Daily Rate for each Daily Rate Period shall be effective from and 
including the commencement date thereof and shall remain in effect to, but not including, 
the next succeeding Business Day. Each such Daily Rate shall be determined by the 
Remarlceting Agent no later than 10:30 a.m., New York City lime, on the Business Day 
which is the commencement date of the Daily Rate Period to which it relates; the 
Remarlteting Agent shall advise tlie Trustee and Paying Agent of any change in the Daily 
Rate by the close of business on the day such rate is determined by telephone and shall 
confirm in writing to the Triistee and Paying Agent each month tlie Daily Rates in effect 
during that month. If tlie Remarketing Agent determines that the Daily Rate for a Daily 
Rate Period is tlie same as the Daily Rate in effect on the Business Day immediately 
pleceding the commencement of that Daily Rate Period, the Remarketing Agent shall not 
be required to notify the Trustee or Paying Agent of that determination. 

(d) 
as follows: 

Weekly Rates A Weekly Rate shall be deteimined for each Weelcly Rate Period 

(i) Weelcly Rate Periods shall commence on Wednesday of each week and 
end on Tuesday of the following week; except that (A) in the case of a conversion to a 
Weekly Rate Period, the initial Weeltly Rate Period for 2008A Bonds shall commence on 
the Conversion Date and end on Tuesday of the following week; and (B) in the case of a 
conversion from a Weelcly Rate Period to a different Rate Period, the last Weekly Rate 
Period prior to conversion shall end on the last day immediately preceding the 
Conversion Date. 

(ii) The Weelcly Rate for each Weelcly Rate Period shall be effective from and 
including tlie commencement date of such period and shall remain in effect through and 
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including the last day thereof. Each such Weekly Rate shall be determined by the 
Remarketing Agent no later than 1O:OO a.m., New Yorlc City time, on the commencement 
date of the Weekly Rate Period to which it relates and made available to the Trustee and 
Paying Agent by the Remarketing Agent by telephone by the close of business on the day 
such rate is determined and confirmed in writing each month. 

(e) Term Rates. A Term Rate shall be determined for each Term Rate Period as 
follows: 

(i)  Term Rate Periods shall (A) coninienee either on a Conversion Date 
(including a conversion from a Term Rate Period to a Term Rate Period of a different 
duration) or, if then in a Term Rate Period, tlie commencement date of an immediately 
successive Term Rate Period of the same duration and (B) extend to but not include 
either the commencement date of an iinmediately successive Term Rate Period (of 
whatever duration) or the Conversion Date on which an ARS, Daily, Weekly or 
Coniinercial Paper Rate Period shall become effective. 

(ii) The Term Rate for each Term Rate Period shall be effective from and 
including the coninienceiiient date of such period and remain in effect through and 
including the last day thereof. Each such Term Rate shall be determined by the 
Remarketing Agent not later than 12:OO noon, New York City time, on the Business Day 
immediately preceding the eomniencenient date of such period and made available to the 
Trustee and Paying Agent by telephone by the Remarketing Agent by tlie close of 
business on the day such rate is determined and confirmed in writing by the close of 
business on the next Business Day. 

(iii) The duration of each successive Term Rate Period shall be the same as tlie 
then current Term Rate Period until the Company elects to convert the Term Rate Period 
to an ARS, Daily, Weekly or Coinniercial Paper Rate Period, or to a Term Rate Period of 
a different duration, all as provided in Section 2.04 hereof. If tlie Company so elects to 
convert tlie Term Rate Period then the 2008A Bonds shall be subject to mandatory tender 
for purchase pursuant to Section 4.07 hereof. 

(f) Auction Rate. Interest on Auction Rate Bonds shall accrue for each Interest 
Period and shall be payable in arrears, on each Interest Payment Date. The Auction Rate for 
Auction Rate Bonds, and the Initial Period and Initial Period Rate for 2008A Bonds converted 
from a Rate Period for a Variable Rate to an ARS Rate Period, shall all be determined in 
accordance with the Auction Procedures. Notwithstanding anything else herein to the contrary, 
in the case of a conversion under Section 2.04 lo an ARS Rate Period, tlie Broker-Dealer shall 
establish the Initial Period Rate and give notice thereof as provided in the Broker-Dealer 
Agreement. 

(g) Pledged Bonds. Pledged Bonds shall bear interest at the Pledged Bonds Rate 
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SECTION 2.04. Conversions 

(a) Conversions between Rate Periods. At the option of the Company, the 2008A 
Bonds may be converted from one Rate Period to another, including a conversion from one Term 
Rate Period to another Term Rate Period of a different duration, as follows: 

(i) The Conversion Date shall be an Interest Payment Date for the Rate 
Period from which the conversion is to be made; provided, however, that 

(A) if the conversion is from a Term Rate Period to another Rate 
Period, including a Term Rate Period of a different duration, the Conversion Date 
shall be limited to any Interest Payment Date upon which the 2008A Bonds are 
subject to optional redemption pursuant to Section 4.01(c) or the last Interest 
Payment Date of that Term Rate Period, as the case may be; 

(B) i i  the conversion is from a Daily Rate Period to a Weekly Rate 
Period, or from a Weekly Rate Period to a Daily Rate Period, the Conversion Date 
may be any Wednesday, regardless of whether the Wednesday is an Interest 
Payment Date; 

(C) if the conversion is from an ARS Rate Period, the Conversion Date 
shall be the Interest Payment Date following the final Auction Period; and 

(D) if the conversion is from a Commercial Paper Rate Period, the 
Conversion Date shall be the last Interest Payment Date on which interest is 
payable for all 2008A Bonds bearing Commercial Paper Rates theretofore 
established pursuant to Section 2.03(b) liereof; provided, however, that if  the 
conversion is from a Commercial Paper Rate Period to a Daily or Weekly Rate 
Period, there may be more than one Conversion Date in accordance with Section 
2.03(b)(iii) hereof and in that case the Conversion Date with respect to each 
2008A Bond must be an Interest Payment Date for such 2008A Bond. 

(ii) The Company shall give written notice of any such conversion to the 
Issuer, the Remarketing Agent, the Trustee, the Auction Agent, the Broker-Dealer, the 
Paying Agent and the Credit Facility Issuer not less than seven Business Days prior to the 
date on which the Trustee is required to notify Holders as provided in Section 2.04(a)(iii). 
Such notice shall specify (A) the proposed Conversion Date or, in the case of conversions 
to the ARS Rate Period, the ARS Conversion Date, (B) the type of Rate Period to which 
the conversion will be made, (C) if there will be a Credit Facility in effect during the Rate 
Period commencing on the Conversion Date, information relating thereto, (D) in the case 
of conversion to an ARS Rate Period, the length of the Initial Period, the first Auction 
Date, the first Interest Payment Date following the ARS Conversion Date, the initial 
Auction Period, and the name and address of the Auction Agent and the Broker-Dealer, 
and (E) in the case of conversion to a Term Rate Period, the length of such Term Rate 
Period. 
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(iii) Not fewer than fifleen (15) days prior to the Conversion Date in the case 
of conversions from ARS, Daily, Weelcly and Commercial Paper Rate Periods, and not 
fewer than thirty (30) days prior to the Conversion Date in the case of a conversion from 
a Term Rate Period, and not fewer than thirty (30) days prior to the last Business Day 
before the commencement of a new Term Rate Period, the Trustee shall mail by first 
class mail a written notice of the conversion or the commencement of such new Term 
Rate Period to each Holder at the Holder's address as it appears on the Register. Such 
notice shall state: 

(A) in the case of a conversion, the type of Rate Period to which tlie 
conversion will be made and the Conversion Date, or, in the case of a conversion 
to the ARS Rate Period, the ARS Conversion Date; 

(B) that the 2008A Bonds will be subject to mandatory tender for 
purchase on the Conversion Date or on the Business Day immediately succeeding 
the last day of a Term Rate Period, as the case may be, and the purchase price of 
the 2008A Bonds; 

(C) in the case of a conversion to an ARS Rate Period, the length of 
the Initial Period, the first Auction Date, the first Interest Payment Date following 
the ARS Conversion Date, the initial Auction Period, the Auction Agent and the 
Broker-Dealer; and 

(D) if the 2008A Bonds are no longer in Book Entry Form and are 
therefore in certificated form, information with respect to required delivery of 
bond certificates and payment of the purchase price under Section 4.08 hereof. 

(b) Conditions Precedent to Conversions. The following conditions precedent shall 
be applicable to conversions under this Section: 

(i) Any conversion (A) from a Daily, Weelcly or Commercial Paper Rate 
Period to a Term Rate Period, (B) from a Term Rate Period to a Daily, Weekly or 
Commercial Paper Rate Period, (C) to or from an ARS Rate Period, or (D) any 
conversion to a Term Rate Period from a Term Rate Period (on a date other than the date 
originally scheduled as the last Interest Payment Date of the then current Term Rate 
Period) shall be subject to tlie condition that on or before the Conversion Date, the 
Company shall have delivered to the Issuer, the Tnistee, the Credit Facility Issuer, the 
Auction Agent, the Broker-Dealer, the Paying Agent and the Remarlceting Agent an 
Opinion of Bond Counsel to the effect that tlie conversion is authorized hereunder and 
under the Act and will not adversely affect the exclusion from gross income of interest on 
the 2008A Bonds for federal income tax purposes. 

(ii) Any Credit Facility to be held by the Trustee after the Conversion Date 
must be sufficient to cover the principal of and accrued interest on the outstanding 2008A 
Bonds for the maximum Interest Period permitted for that particular Rate Period plus 15 
days, and, if a Credit Facility is to be held by the Trustee after the conversion of the 
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2008A Bonds to a Term Rate Period, that Credit Facility must also extend for the entire 
Term Rate Period plus 15 days. 

(iii) If a Credit Facility is then in effect and the purchase price of tlie 2008A 
Bonds tinder Section 4.07 hereof includes any premium, such conversion shall be subject 
to tlie condition that tlie Trustee shall have confirmed prior to mailing notice to the 
Holders of such conversion pursuant to Section 2.04(a)(iii) liereof that the Trustee is 
entitled to draw on that Credit Facility in an aggregate amount sufficient to pay tlie 
applicable purchase price (including such premium). 

(iv) No 2008A Bonds may be converted to an ARS Rate Period unless, on or 
before the ARS Conversion Date, an Auction Agent has entered into an Auction 
Agreement pursuant to Section 11.04 hereof, and at least one Broker-Dealer has entered 
into a Broker-Dealer Agreement pursuant to Section 13.05 hereof. Until any such 
conversion is made any references herein to the Auction Agent and tlie Broker-Dealer 
shall be ineffective. 

(v) No 2008A Bonds may be converted to an ARS Rate Period when tlie 
2008A Bonds are not held by a Depository in Book Fntry Form. 

(vi) The following additional conditions must be satisfied before a Conversion 
to a Commercial Paper Rate shall become effective: 

(A) The Company must engage, at its expense, a commercial paper 
issuing and paying agent (the “Issuing Agent”), reasonably acceptable to tlie 
Trustee and the Paying Agent, having access to DTC’s electronic money market 
issuing and payment system and otherwise eligible to serve as an issuing and 
paying agent under DTC’s policies and procedures for the issuance and payment 
of commercial paper; 

(B) The Remarketing Agent must arrange for the execution and 
delivery to DTC of the required DTC letter of representation for tlie eligibility of 
the 2008A Bonds in the Commercial Paper Rate in DTC’s book entry system and 
the provision of any needed C U S P  numbers; 

(C) The Issuer and tlie Company shall take all other action needed to 
comply with DTC requirements applicable to the issuance and payment of tlie 
2008A Bonds while in the Commercial Paper Rate; and 

(D) The Issuer and tlie Company shall enter into any amendment of 
this Indenture and the Agreement, as applicable, that is needed to comply with 
DTC’s or any rating agency’s requirements concerning tlie issuance and payment 
of the 2008A Bonds in the Commercial Paper Rate. 

SECTION 2.05 Failure of Conversion: Failure to Set Rate. 

(a) If  for any reason a condition precedent to a conversion of the 2008A Bonds (other 
than a conversion of the 2008A Bonds from an ARS Rate Period) is not met, tlie conversion shall 

26 
I820220 I O  



not be effective (although any mandatory tender pursuant to Section 4.07 hereof shall be made 
on such date if the notice required under Section 2.04(a)(iii) hereof has been sent to I-lolders 
stating that such 2008A Bonds would be subject to mandatory purchase on that date), and the 
2008A Bonds shall automatically be converted to a Weekly Rate Period and bear interest at the 
Weekly Rate determined by the Remarketing Agent as of the date on which the conversion was 
to occur. The Trustee shall promptly notify the Company, any Credit Facility Issuer and each 
Holder of such fact and shall give all additional notices and take all further actions required 
pursuant to Section 4.10 hereof, 

(b) Ifthe conversion is from an ARS Rate Period, the Company may withdraw, at any 
time prior to 10:00 a m .  New York City time on the Business Day immediately preceding the 
Conversion Date, its notice of conversion and the Auction for such 2008A Bonds shall be held 
on such Auction Date as if no conversion notice had ever been given. I f  on a Conversion Date 
the conversion notice has not been withdrawn as set forth in the preceding sentence and any 
condition precedent to such conversion has not been satisfied, the Trustee shall give notice by 
Electronic Means as soon as practicable and in any event not later than the next succeeding 
Business Day to the Holders of the 2008A Bonds to have been converted, the Issuer, the Auction 
Agent, the Remarketing Agent, the Broker-Dealer and the Credit Facility Issuer that such 
conversion has not occurred, that the 2008A Bonds shall not be purchased on the failed 
Conversion Date, that the Auction Agent shall continue to implement the Auction Procedures on 
the Auction Dates with respect to such 2008A Bonds which otherwise would have been 
converted excluding however, the Auction Date falling on the Business Day next preceding the 
failed Conversion Date, and that the interest rate shall continue to be the Auction Period Rate; 
provided, however, that the interest rate borne by the 2008A Bonds which otherwise would have 
been converted during the Auction Period commencing on such failed Conversion Date shall be 
the Maximum Rate, and the Auction Period shall be the seven-day Auction Period. 

(c) If tlie Remarketing Agent fails for any reason to determine the rate fol a Daily, 
Weekly, Commercial Paper or Term Rate Period, then tlie 2008A Bonds shall bear such interest 
at the last effective rate established Tor such Rate Period as set fort11 in Section 2.05(a), provided, 
liowevei, that if  any such Rate Period is a Term Rate Period, then on the last Interest Payment 
Date of such Term Rate Period those 2008A Bonds shall automatically be converted to a Weekly 
Rate Period and bear interest at the Weekly Rate determined by the Remarketing Agent as of that 
date, 01, if in that instance the Remarketing Agent fails to determine that rate, then at a rate of 
interest equal to 100% of the most recently published SIFMA Municipal Swap Index, but in no 
event exceeding the Maximum Interest Rate. The Trustee shall promptly notify the Company 
and each Holder of such fact and shall give all additional notices and take all further actions 
required pursuant to Section 4.10 hereof, 

(d) The Issuer, the Company, the Trustee, the Credit Facility Issuer, the Auction 
Agent, the Paying Agent and the Remarketing Agent shall not be liable to any Holder for failure 
to give any notice required under the provisions ofthis Article I1 or for failure of any Holders to 
receive any such notice. 

SECTION 2.06. Delivery of 2008A Bonds. lJpon the execution and delivery of this 
2008A Indenture, the Issuer shall execute the 2008A Bonds and deliver them to the Trustee. 



Thereupon, the Trustee shall authenticate the 2008A Bonds and deliver them to, or on the ordei 
of, the linderwriter, as directed by the Issuer in accordance with this Section 2.06. 

Prior to delivery by the Trustee of any 2008A Bonds, there shall have been received by 
the Trustee the Initial Credit Facility and a request and authorization in form reasonably 
satisfactory to the Trustee on behalf of the Issuer, signed by the County Judge/Executive of the 
Issuer or other officer, official or employee authorized by the Issuer, to authenticate and deliver 
the 2008A Bonds to, or on the order of, the llnderwriter upon payment to the Trustee of the 
amount specified therein (including, without limitation, any accrued interest), which amount 
shall be deposited as provided in Sections 5.01 and 5.04 hereof. 

(End of Article 11) 
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ARTICLE 111 

FORM, EXECIJTION, AIJTI-IENTICATION AND 
DELIVERY OF 2008A BONDS GENERAL,LY 

SECTION 3.01. Form of 2008A Bonds. 1-lie 2008A Bonds, the certificate of 
authentication and the form of assignment shall be s~ibstantially in the respective forms thereof 
set forth in Exhibit A to this 2008A Indenture, with such changes as may be necessary or 
appropriate to indicate the then current Rate Period. 

All 2008A Bonds, unless a Supplemental Indenture shall have been executed and 
delivered pursuant to Section 8.02(g) liereof, shall be in fully registered form, and the Holder of 
a 2008A Bond shall be regarded as the absolute owner thereof for all purposes of this 2008A 
Indenture. 

The 2008A Bonds shall be negotiable instruments in accordance with the Act, and shall 
express the purpose for which they are issued and any other statements or legends which may be 
required by law. 

SECTION 3.02. Execution and Authentication of 2008A Bonds. Each 2008A Bond 
shall be signed by the County .Judge/Executive of the Issuer and attested by the Fiscal Court 
Clerk of the Issuer in their official capacities (provided that any or all of those signatures may be 
facsimiles) and shall bear the seal or a facsimile of the seal of the Issuer. In case any officer 
whose signature or a facsimile of whose signature appears on any 2008A Bond shall cease to be 
that officer before the issuance of the 2008A Bond, his signature or the facsimile thereof 
nevertheless shall be valid and sufficient for all purposes, the same as if he had remained in 
office until that time. Any 2008A Bond may be executed on behalf of the Issuer by an officer 
who, on the date of execution is the proper officer, although on the date of the 2008A Bond that 
person was not the proper officer. 

No 2008A Bond shall be valid or become obligatory for any purpose or shall be entitled 
to any security or benefit under this 2008A Indenture unless and until a certificate of 
authentication, substantially in the form set forth in Exhibit A to this 2008A Indenture, shall liave 
been signed by tlie Trustee or by any Authenticating Agent on behalf of the Trustee. The 
authentication by the Trustee or by an Authenticating Agent upon any 2008A Bond shall be 
conclusive evidence that the 2008A Bond so authenticated has been duly authenticated and 
delivered liereunder and is entitled to the security and benefit of this 2008.4 Indenture. The 
certificate of the Trustee or an Authenticating Agent may be executed by any person autliorized 
by the Trustee or Authenticating Agent, but it shall not be necessary that the same authorized 
person sign the certificates of authentication on all of the 2008A Bonds. In authenticating the 
2008A Bonds, the 1-rustee or Authenticating Agent shall add the actual date of its authentication 
of 2008A Bonds. 

SECTION 3.03. Source of- Payment of 2008A Bonds To the extent provided in and 
except as otherwise permitted by tliis 2008A Indenture, (i) the 2008A Bonds shall be a special 
limited obligation of the Issuer and the Bond Service Charges thereon shall be payable equally 
and ratably solely from the Revenues and (ii) tlie payment of Bond Service Charges on the 
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2008A Bonds shall be secured by the assignment of the Credit Facility Account in the 2008A 
Bond Fund and all the Issuer’s rights and remedies under the 2008A Agreement, except for the 
IJnassigned Issuer Rights and sub,ject to the limitations set forth in the granting clauses hereof, 
and by the grant of a security interest in the other Revenues liereunder and by this 2008A 
Indenture. Notwithstanding anything to tlie contrary in the Bond Ordinance, the 2008A Bonds or 
this 2008.4 Indenture, tlie 2008A Bonds do not and shall not represent or constitute an 
indebtedness or pledge of the faith and credit or taxing powers of the Issuer, the State or any 
political subdivision thereof and shall be payable solely and only from the special funds pledged 
to the payment thereof, being tlie Revenues. 

SECTION 3.04. Payment and Ownership of 2008A Bonds. 

(a) Bond Service Charges shall be payable without deduction for the services of the 
Paying Agent. Subject to the provisions of Section 3.08 of this 2008A Indenture, the principal of 
and any premium on any 2008A Bond shall be payable when due to a I-lolder upon presentation 
and surrender of such 2008A Bond at the Principal Office of any Paying Agent. 

(b) During a Term Rate Period, payments of principal or redemption price of the 
2008.4 Bonds shall be payable in clearinghouse funds; provided, however, that at the option of 
the Paying Agent, such payments may be made in immediately available funds. During any 
ARS, Commercial Paper, Daily or Weelcly Rate Period, payments of principal or redemption 
price of the 2008A Bonds shall be payable in immediately available funds. Subject to the 
provisions of Article I1 hereof, each 2008A Bond shall bear interest and be payable as to interest 
as follows: 

(i) Each 2008A Bond shall bear interest at the applicable rate determined 
pursuant to Article I1 hereof for such Interest Period from the last preceding Interest 
Payment Date for which interest has been paid or duly provided for (or its date if no 
interest thereon has been paid or duly provided for). 

(ii) Subject to tlie provisions of subparagraph (iii) below, the interest due on 
any 2008A Bond on any Interest Payment Date shall be paid to the Person in whose name 
such 2008A Bond is registered as shown on the Register on the Regular Record Date. 
The amount of interest so payable shall be computed (A) on the basis of a 365 or 366-day 
year, as applicable, for the number of days actually elapsed during Commercial Paper, 
Daily or Weekly Rate Periods, (B) on the basis of a 360-day year consisting of twelve 
30-day months during a Term Rate Period, (C) on the basis of a 360-day year for the 
number of days actually elapsed if Auction Rate Bonds are in an Auction Period of 180 
days or less, and (D) on the basis of a 360-day year consisting of twelve 30-day months if 
Auction Rate Bonds are in an Auction Period greater than 180 days. 

(iii) If and to tlie extent, however, that the Issuer shall fail to make payment or 
provision for payment of interest on any 2008A Bond when payable pursuant to Section 
2.02 hereof, that interest shall cease to be payable to the Person who was the I-Iolder of 
that 2008A Bond as of the applicable Regular Record Date. When moneys become 
available for payment of the interest, (x) the Trustee shall, pursuant to Section 7.06(d), 
establisli a Special Record Date for the payment of that interest which shall be not more 
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than 15 nor fewer than 10 days prior to the date of the proposed payment, and (y) the 
Trustee shall cause notice of the proposed payment and of the Special Record Date to be 
mailed by first class mail, postage prepaid, to each I-Iolder at its address as it appears on 
the Register not fewer than 10 days prior to the Special Record Date and, thereafter, the 
interest shall be payable to the Persons who are the Holders of tlie 2008A Bonds at the 
close of business on the Special Record Date. 

(c) Sub,ject to the next succeeding sentence of this paragraph, all payments of interest 
on the 2008A Bonds shall be paid to the Persons entitled thereto pursuant to Section 3.04(b)(ii) 
or (iii) hereof by clearinghouse funds check or draft mailed on the date when interest is payable 
pursuant to Section 2.02 hereof, provided that interest on any 2008A Bonds (A) during an ARS, 
Daily or Weekly Rate Period shall be paid in immediately available funds and (B) during any 
Commercial Paper Rate Period will be paid in immediately available funds, provided tliat, if such 
2008A Bonds are not in Book Entry Form, such interest shall be paid only upon presentation and 
surrender of those 2008A Bonds to tlie Paying Agent. During a Term Rate Period, tlie IHolder of 
at least $1,000,000 in aggregate principal amount of 2008A Bonds may deliver a written request 
to the Paying Agent prior to the applicable Regular Record Date or Special Record Date, and in 
that case interest accrued shall be paid by wire transfer to a bank within the continental IJnited 
States to such I-Iolder, by direct deposit thereof to the account of tlie I-[older if such account is 
maintained with tlie Paying Agent or, for any Holder who has, pursuant to Section 3.08 hereof, 
entered into a special agreement, according to the directions contained therein. All payments of 
interest on Pledged Bonds shall be paid to the Credit Facility Issuer in immediately available 
funds, which payments shall not be paid from draws on or payment tinder the Credit Facility. All 
payments of interest and any redemption price, whether by check, draft, wire or direct deposit 
shall be accompanied by CIJSIP number identification with appropriate dollar amounts indicated 
for each CIJSIP number. 

(d) Subject to the foregoing, each 2008A Bond delivered under this 2008A Indenture 
upon transfer thereof, or in exchange for or in replacement of any other 2008A Bond, shall carry 
the rights to interest accrued and unpaid, and to accrue on tliat 2008A Bond, or which were 
carried by that 2008A Bond. 

(e) Except as provided in this Section 3.04, (i) the I-lolder of any 2008A Bond shall 
be deemed and regarded as the absolute owner thereof for all purposes of this 2008A Indenture, 
(ii) payment of or on account of the Bond Service Charges on any 2008A Bond shall be made 
only to or upon tlie order of that Holder or its duly authorized attorney in the manner permitted 
by this 2008A Indenture, and (iii) neither the Issuer, the Trustee, the Auction Agent, the 
Registrar nor any Paying Agent or Authenticating Agent shall, to the extent permitted by law, be 
affected by notice to the contrary. All of those payments shall be valid and effective to satisfy 
and discharge the liability upon that 2008A Bond, including without limitation, the interest 
thereon, to the extent of the amount or amounts so paid 

SECTION 3.05. Transfer and Exchange of 2008A Bonds. So long as any of the 2008A 
Bonds remain outstanding, tlie Issuer will cause boolts for the registration and transfer of 2008A 
Bonds, as provided in this 2008A Indenture, to be maintained and kept at the corporate trust 
office of the Registrar. 
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2008A Bonds may be exchanged, at the option of their Holder, for 2008A Bonds of any 
Authorized Denominations in an aggregate principal amount equal to the unmatured and 
unredeemed principal amount of the 2008A Bonds being exchanged. The exchange shall be 
made upon presentation and surrender of the 2008A Bonds being exchanged at the corporate 
trust office of the Registrar or at the principal corporate trust office of any Authenticating Agent, 
together with an assignment duly executed by the Holder or its duly authorized attorney in any 
form which shall be satisfactory to the Registrar or the Authenticating Agent, as the case may be. 

Any 2008A Bond may be transferred upon tlie Register, upon presentation and surrender 
thereof at the corporate trust office of the Registrar or the corporate trust office of any 
Authenticating Agent, together with an assignment duly executed by the Molder or its duly 
authorized attorney in any form which shall be satisfactory to the Registrar or the Authenticating 
Agent, as the case may be. Upon transfer of any 2008A Bond and on request of the Registrar or 
the Authenticating Agent, the Issuer shall execute in the name of the transferee, and the Registrar 
or the Authenticating Agent, as the case may be, shall authenticate and deliver, a new 2006 Bond 
or 2008A Bonds of any Authorized Denominations in an aggregate principal amount equal to the 
unmatured and unredeemed principal amount of tlie 2008A Bonds presented and surrendered for 
transfer. 

In all cases in which 2008A Bonds shall be exchanged or transferred hereunder, the 
Issuer shall execute, and tlie Registrar or any Authenticating Agent, as the case may be, shall 
authenticate and deliver, 2008A Bonds in accordance with the provisions of this 2008A 
Indenture. The exchange or transfer shall be made without charge; provided, that the lssuer and 
the Registrar or the Authenticating Agent, as the case may be, may make a charge for every 
exchange or transfer of 2008A Bonds, sufficient to reimburse them for any tax or excise required 
to be paid with respect to the exchange or transfer. The charge shall be paid by the Holder 
before a new 2008A Bond is delivered. 

The Issuer may submit written stop-transfer instructions to the Registrar which are in 
accordance with the provisions of this 2008A Indenture. 

All 2008A Bonds issued upon any transfer or exchange of 2008A Bonds shall be the 
valid obligations of the Issuer, evidencing the same debt, and entitled to the same benefits under 
this 2008A Indenture, as the 2008A Bonds surrendered upon transfer or exchange. Except as 
provided in Sections 4.06, 4.07 and 4.08 hereof, neither the Issuer, the Registrar nor any 
Authenticating Agent, as the case may be, shall be required to make any exchange or transfer of 
a 2008A Bond during a period beginning at the opening of business 15 days before the day of the 
mailing o l a  notice of redemption of 2008A Bonds and ending at the close of business on the day 
of such mailing or to transfer or exchange any 2008A Bonds selected for redemption, in whole or 
in part. 

In case any 2008A Bond is redeemed in par1 only, on or aAer the redemption date and 
upon presentation and surrender of the 2008A Bond, the Issuer shall cause execution of, and tlie 
Registrar or any Authenticating Agent shall authenticate and deliver, a new 2008A Bond or 
2008A Bonds in Authorized Denominations in an aggregate principal amount equal to the 
unmatured and unredeemed portion of the 2008A Bond redeemed in part 
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SECTION 3.06. Mutilated. Lost. Wrongfully Talcen or Destroyed 2008A Bonds. If any 
2008A Bond is mutilated, lost, wrongfully taken or destroyed, in the absence of written notice to 
the Issuer or the Registrar that a lost, wrongfully talten or destroyed 2008A Bond has been 
acquired by a bona fide purchaser, the Issuer shall execute, and the Registrar shall authenticate 
and deliver, a new 2008A Bond of like denomination as the 2008A Bond mutilated, lost, 
wrongfully taken or destroyed; provided, that (i) in the case of any mutilated 2008A Bond, the 
mutilated 2008A Bond first shall be surrendered to the Registrar, and (ii) in the case of any lost, 
wrongfully taken or destroyed 2008A Bond, there first shall be furnished to the Issuer, the 
Company, the Trustee and the Registrar evidence of the loss, wrongful taking or destruction 
satisfactory to the Company, the Trustee and the Registrar, together with indemnity satisfactory 
to each of them. 

Notwithstanding the foregoing, if any lost, wrongfully talten or destroyed 2008A Bond 
shall have matured or shall have been called for redemption, instead of issuing a new 2008A 
Bond, the Trustee or any Paying Agent may pay that 2008A Bond without surrender thereof 
upon the furnishing of satisfactory evidence of loss and indemnity as in the case of issuance of a 
new 2008A Bond, and in such case neither the Trustee nor the Registrar shall be required to 
authenticate and deliver a new 2008A Bond or 2008A Bonds to replace the lost, wrongfiilly 
talten or destroyed 2008A Bond. The Issuer, the Registrar and the Trustee may charge the 
Molder of a mutilated, lost, wrongfully taken or destroyed 2008A Bond their reasonable fees and 
expenses in connection with their actions pursuant to this Section. 

Every new 2008A Bond issued pursuant to this Section by reason of any 2008A Bond 
being mutilated, lost, wrongf~~lly talten or destroyed (i) shall constitute, to the extent of the 
outstanding principal amount of the 2008A Bond lost, mutilated, wrongfully talten or destroyed, 
an additional contractual obligation of the Issuer, regardless of whether the mutilated, lost, 
wrongfully talten or destroyed 2008A Bond shall be enforceable at any time by anyone, and (ii) 
shall be entitled to all of the benefits of this 2008A Indenture equally and proportionately with 
any and all other 2008A Bonds issued and outstanding hereunder. 

All 2008A Bonds shall be held and owned on the express condition that the foregoing 
provisions of this Section are exclusive with respect to the replacement or payment of mutilated, 
lost, wrongfully taken or destroyed 2008A Bonds and, to the extent permitted by law, shall 
preclude any and all other rights and remedies with respect to the replacement or payment of 
negotiable instruments or other investment securities without their surrender, notwithstanding 
any law or statute to the contrary now existing or enacted hereafter. 

SECTION 3.07. Safekeeping and Cancellation of 2008A Bonds. Any 2008A Bond 
surrendered pursuant to this Article for the purpose of payment or retirement, or for exchange, 
replacement or transfer, shall be canceled upon presentation and surrender thereof to the 
Registrar, the Trustee or any Paying Agent or Authenticating Agent. Any 2008A Bond cancelled 
by the Trustee or a Paying Agent or Authenticating Agent shall be transmitted promptly to the 
Registrar by the Trustee, Paying Agent or Authenticating Agent. 

The Issuer, or the Company on behalf of the Issuer, may deliver at any time to the 
Registrar for cancellation any 2008A Bonds previously authenticated and delivered hereunder, 
which the Issuer or the Company may have acquired iii any manner whatsoever. AI1 2008A 
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Bonds so delivered shall be cancelled promptly by tlie Registrar. Certification of the surrender 
and cancellation shall be made to the Issuec and tlie Trustee by the Registrar at least twice each 
calendar year. Unless otherwise directed by the Issuer or the Company, cancelled 2008A Bonds 
shall be retained and stored by the Registrar for a period of four (4) years after their cancellation 
Those cancelled 2008A Bonds shall be destroyed by the Registrar by shredding or incineration 
four (4) years after their cancellation or at any earlier time directed by tlie Issuer or the 
Company. Certificates of any destruction of cancelled 2008A Bonds (describing the manner 
thereof) shall be provided by the Registrar to the Auction Agent, the Company and the Trustee. 

SECTION 3.08. Special Agreement with IHolders. Notwithstanding any provision of this 
2008A Indenture or of any 2008A Bond to tlie contrary, with tlie approval of the Company, any 
Paying Agent may enter into an agreement with any Holder providing for making all payments 
to that Holder of Bond Service Charges on that 2008A Bond or any part thereof (other than any 
payment of the entire unpaid principal amount tliereoi) at a place and in a manner other than as 
provided in  this 2008A Iiidentiire and in tlie 2008A Bond, without presentation or simender of 
the 2008A Bond, upon any conditions which sliall be satishctory lo tlie Paying Agent and tlie 
Company; provided, that payment in any event shall be made to the Person in whose name a 
2008A Bond shall be registered on the Register, with respect lo payment of principal and 
premium, on the date such principal and premium is due, and, with respect to the payment of 
interest, as of tlie applicable Regular Record Date or Special Record Date, as tlie case may be. 

IJpon request, tlie Paying Agent will furnish a copy of each of those agreements, certified 
to be correct by an officer of the Paying Agent, to the Trustee, the Auction Agent, the Registrar, 
the Issuer and the Company. Any payment of Bond Service Charges pursuant to such an 
agreement shall constitute payment thereof pursuant to, and for all purposes of, this 2008A 
Indenture. 

(End of Article 111) 
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ARTICLE IV 

REDEMI’TION OF 2008A BONDS 

SECTION 4.01. Terms of Redemption of 2008A Bonds. The 2008A Bonds are subject 
to redemption prior to stated maturity as follows: 

(a) Extraordinary Optional Redemption. During a Term Rate Period, the 2008A 
Bonds are subject to redemption by the Issuer in whole or in pari, as applicable, in the event of 
the exercise by the Company of its option to direct that redemption upon occurrence of any of 
the events described in Section 6.2 of the 2008A Agreement to the extent of moneys available 
therefor and at a redemption price of 100% of the principal amount redeemed, plus accrued and 
unpaid interest to tlie redemption date. 

(b) Mandatory Redemption. Upon the occurrence of a Determination of Taxability as 
to which the Trustee has been notified by the Company in writing pursuant to Section (1.4 of the 
2008A Agreement, the 2008A Bonds are sub,ject to mandatory redemption by the Issuer at a 
redemption price equal to 100% of the outstanding principal amount thereof, plus interest 
accrued to the redemption date, at tlie earliest practicable date selected by the Trustee, alier 
consultation with the Company, but in no event later than 180 days following the receipt by the 
Trustee of said written notice of tlie occurrence of a Determination of Taxability. 

The 2008A Bonds will be redeemed either in whole or in part in such principal amount as 
is necessary in order that the interest payable on the 2008A Bonds remaining outstanding after 
such redemption, if any, would not, in the Opinion of Bond Counsel, be includable in  the gross 
income of any IHolder thereof, other than a Holder of a 2008A Bond who is a “substantial user” 
of the Project or a “related person”, as those terms are used in Section 147(a) of the Code. 

If this 2008A Indenture has been released in accordance with Section 9.01 of tliis 2008A 
Indenture prior to the occurrence of a Determination of Taxability, the 2008A Bonds will not be 
sub,ject to redemption pursuant to tliis Section 4.01 (b). 

(e) Optional Redemption. The 2008A Bonds shall be subject to optional redemption 
by the Issuer at the direction oftlie Company, in whole or in part, as follows: 

(i) during any ARS Rate Period, on tlie Interest Payment Date immediately 
following tlie end of an Auction Period, at a redemption price equal to 100% of the 
principal amount thereof, plus accrued and unpaid interest, if any, to the redemption date, 
provided that after any optional redemption in part there shall not be less than 
$10,000,000 in aggregate principal amount of any 2008A Bonds bearing interest at an 
Auction Period Rate unless otherwise consented to by the Brolter-Dealer; 

(ii) during any Daily or Weeltly Rate Period, on any Interest I’ayment Date, at 
a redemption price equal to 100% of the principal amount tliereol, plus accrued and 
unpaid interest, if any, Lo the redemption date; 

(iii) during any Commercial Paper Rate Period for a 2008A Bond, on the 
Interest Payment Date for that 2008A Bond, at a redemption price equal to 100% of the 
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principal amount thereof, plus accrued and unpaid interest, if any, to the redemption date; 
and 

(iv) during the Term Rate Period, on any date which occurs on or after the first 
day of the optional redemption period, and at the redemption prices, expressed as a 
percentage of the principal amount being redeemed, plus accrued and unpaid interest, if 
any, to the redemption date, as follows: 

Length of Term First Day of Optional 
Rate Peiiod Redemption Period Redemption Price 

More than 15 years Tenth anniversary of 
commencement of Term 
Rate Period 

More than 10, but not 
more than 15 years 

Eighth anniversary of 
commencement of Term 
Rate Period 

Fifth anniversary of 
commencement of Term 
Rate Period 

More than 5, but not 
more than 10 years 

100% 

100% 

100% 

5 years or less Non-callable Non-callable 

If, at the time of the Company’s notice to the Trustee of a conversion to a Term Rate 
Period (including a conversion fi-om a Term Rate Period to a Term Rate Period of a different 
duration) pursuant to Section 2.04, the Company provides a certification of the Remarlceting 
Agent to the Trustee and the Issuer that the foregoing schedule is not consistent with prevailing 
market conditions and an Opinion of Bond Counsel is delivered to the Trustee to the effect that 
the proposed change in the redemption provisions of the 2008A Bonds will not adversely affect 
the exclusion of interest on the 2008A Bonds from gross income for federal income tax purposes, 
the foregoing redemption periods and redemption prices may be revised, effective as of the date 
of such conversion, as determined by the Reinarketing Agent in  its judgment, taking into account 
the then prevailing market conditions, as stipulated in such certification, which shall be appended 
by the Trustee to its counterpart of this 2008A Indenture. Any such revision of the redemption 
periods and redemption prices shall not be considered an amendment of or a supplement to this 
2008.4 Indenture and shall not require the consent of any Holder or any other person or entity. 

SECTION 4.02. Partial Redemption. If fewer than all of the 2008A Bonds are to be 
redeemed, the selection of 2008.4 Bonds to be redeemed, or portions thereof in amounts equal to 
the lowest Authorized Denomination, shall be made by lot by the Trustee in any manner which 
the Trustee may determine; provided, however, that in connection with any such redemption the 
Trustee shall first select for redemption any Pledged Bonds. In the case of a partial redemption 
of 2008A Bonds by lot when 2008A Bonds of denominations greater than the lowest Authorized 
Denomination are then outstanding, each unit of face value of principal thereof equal to the 
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lowest Authorized Denomination shall be treated as though it were a separate 2008A Bond of 
such lowest Authorized Denomination. 

If it is determined that one or more, but not all of the units of face value represented by a 
2008A Bond are to be called for redemption, then upon notice of redemption of a tinit or units, 
the Holder of that 2OO8A Bond shall surrender the 2008A Bond to the Trustee (a) for payment of 
the redemption price of the unit or units of face value called for redemption (including without 
limitation, the interest accrued to the date fixed for redemption and any premium), and (b) for 
issuance, without charge to the Holder thereof, of a new 2008A Bond or 2008A Bonds of any 
Authorized Denominations in an aggregate principal amount equal to the unmatured and 
unredeemed portion of tlie 2008A Bond surrendered. 

SECTION 4.03. Issuer’s Election to Redeem 2008A Bonds shall be redeemed only by 
written notice from the Issuer to the Trustee, given at the direction ofthe Company, or by written 
notice from the Company to the Trustee on behalr of the Issuer. That notice shall specify the 
redemption date and the principal amount of 2008A Bonds to be redeemed, and shall be given at 
least 45 days prior to the redemption date or such shoiler period as shall be acceptable to the 
Trustee; provided, however, that the failure to give that notice or any omission or defect in that 
notice shall not affect the redemption of any 2008A Bonds pursuant to any mandatory 
redemption provisions of this 2008A Indenture If a Credit Facility is then in effect, the Trustee 
shall only call 2008A Bonds for optional redemption if the Trustee, prior to the inailing of the 
notice of redemption as provided in Section 4.04 hereof, is entitled to draw on that Credit 
Facility in an aggregate amount sufficient to pay the redemption price (including any premium) 
of the 2008A Bonds to be called for redemption, plus accrued and unpaid interest thereon. In any 
event, if notice of redemption shall have been given by the Trustee to the Holders as provided in 
Section 4.04 hereof, there shall be deposited with the Trustee prior to the redemption date, funds 
which will be sufficient to redeem at the redemption price thereof, plus accrued and unpaid 
interest to the redemption date, all of the redeemable 2008A Bonds for which notice of 
redemption has been given. 

SECTION 4.04. Notice of Redemption. 

(a) The notice of the call for redemption of 2008A Bonds shall identify (i) the 
complete official name of the issue with series designation, (ii) the 2008A Bonds or portions 
thereof to be redeemed by designation, letters, CUSIP numbers, numbers or other distinguishing 
marks, date of issue, interest rate, maturity date and principal amount, (iii) the redemption price 
to be paid, (iv) the date of mailing and the date fixed for redemption, (v) the place or places, by 
name and address, where the amounts due upon redemption are payable and (vi) the name and 
telephone number of the person to whom inquiries regarding the redemption may be directed. 
The notice shall be given by the Trustee on behalf of the Issuer by mailing a copy of the 
redemption notice at least 30 days but no more than 90 days prior to the date fixed for 
redemption, to the 1Holder of each 2008A Bond subject to redemption in whole or in part, and to 
the Auction Agent, by first class mail in a sealed envelope, postage prepaid at the Holder’s 
address shown on the Register on the fifteenth day preceding that mailing. Failure to receive 
notice pursuant to this Section, or any defect in that notice, as to any 2008A Bond shall not affect 
the validity of tlie proceedings for the redemption of any 2008A Bond. 
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(b) If at the time of mailing of notice of an optional redemption there shall not have 
been deposited with the Trustee moneys sufficient to redeem all 2008A Bonds called for 
redemption, if the Company shall so direct, such notice may state that it is conditional, that is, 
subject to the deposit of moneys sufficient for the redemption, with the Trustee not later than the 
redemption date, and such notice shall be of no effect unless such moneys are so depositcd 

(c) The tender of 2008A Bonds for purchase and the subsequent purchase thereof 
under and pursuant to the provisions of Sections 4.06 and 4.07 hereof shall not be deemed to 
involve a selection or call of2008A Bonds for redemption requiring notice under this Section. 

(d) While the 2008A Bonds are in an Auction Mode, in addition to any requirements 
set forth herein in the event of a redemption or defeasance, notice of such redemption or 
defeasance shall comply with the following requirements (with capitalized terms used in the 
following requirements having the meaning set forth in the Auction Procedures): 

The Trustee shall notifj the Auction Agent by Electronic Means o€ any notice of 
redemption or defeasance on the date received and prior to sending the notice to the Securities 
Depository as Holder of the 2008A Bonds. In the case o f a  partial redemption or defeasance, the 
Trustee shall verify with the Auction Agent by Electronic Means the lottery publication date to 
be used in the notice. The Tnistee shall then send the notice o i  r,edeinption or defeasance to the 
Securities Depository. 

If the Trustee and the Auction Agent are unable to verify a lottery publication date prior 
to sending a notice of partial redemption or defeasance to the Securities Depository, then such 
notice shall include, tinder an item entitled “Publication Date for Securities Depository 
Purposes,” the Securities Depository lottery publication date applicable to such 2008A Bonds, 
which date shall be two (2) Business Days after the second Auction Date that immediately 
precedes the date specified in such notice as the date fixed for the redemption or defeasance of 
such 2008A Bonds (the “Redemption/Defeasance Date”) (three ( 3 )  Business Days immediately 
preceding such RedeinptiodDefeasance Date in  the case of 2008.4 Bonds in the daily Auction 
Period). 

On the lottery publication date prior to the RedemptiodDefeasance Date with respect to 
such 2008.4 Bonds, the Trustee shall request the lottery results from the Securities Depository. 
IJpon receipt, the Trustee shall notify the Auction Agent by Electronic Means of such lottery 
results, i.e. the identities of the Participants and the respective principal amounts from the 
accounts of 2008A Bonds which have been called for redemption or defeasance. At least two (2) 
Business Days pr ior to the RedemptiodDefeasancc Date with respect to 2008A Bonds being 
partially redeemed or defeased, the Auction Agent shall request each eligible Broker-Dealer to 
disclose to the Auction Agent (upon selection by such Participant of the Existing Owners whose 
Bonds are to be redeemed or defeased) the aggregate principal amount of such 2008A Bonds of 
each such Existing Owner, if  any, to be redeemed or defeased. By the close of business on the 
day the Auction Agent receives any notice pursuant to this paragraph, the Auction Agent shall 
forward the contents of such notice to the related Brolter-Dealer by Electronic Means. 

SECTION 4.05. Payment of Redeemed 2OO8A Bonds. If either (A) unconditional notice 
of redemption (other than pursuant to Section 4.04(b) hereof) shall have been mailed in the 
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manner provided in Section 4.04 hereof or (B) conditional notice (pursuant to Section 4.04(b) 
hereof) shall have been mailed in the manner provided in Section 4.04 hereof and the moneys 
sufficient to redeem all 2008A Bonds on the redemption date shall have been deposited with the 
Trustee, then in either event, the 2008A Bonds and portions thereof called for redemption shall 
become due and payable on the redemption date, and upon presentation and surrender thereof at 
the place or places specified in that notice, shall be paid at the redemption price, plus interest 
accrued to the redemption date. 

If moneys for the redemption of all of the 2008A Bonds and portions thereof to be 
redeemed, together with interest accrued thereon to the redemption date, are held by the Trustee 
or any Paying Agent on the redemption date, so as to be available therefor on that date and, if 
notice of redemption shall have been deposited in the mail as aforesaid, then from and after the 
redemption date those 2008A Bonds and portions thereof called for redemption shall cease to 
bear interest and no longer shall be considered to be outstanding hereunder. If  those moneys 
shall not be so available on the redemption date, or that notice shall not have been deposited in 
the inail as aforesaid, those 2008A Bonds and poi?ions thereof shall continue to bear interest, 
until they are paid, at the same rate as they would have borne had they not been called for 
redemption. 

All moneys deposited in the 2008A Bond Fund and held by the Trustee or a Paying 
Agent for the redemption of particular 2008A Bonds shall be held in trust for the account of the 
Holders thereof and shall be paid to them, respectively, upon presentation and surrender of those 
2008A Bonds. 

SECTION 4.06. Optional Tenders During Rate Periods. 

(a) Purchase Prices and Purchase Dates. The Holders of 2008A Bonds bearing 
interest for a Daily or Weeltly Rate Period may elect to have their 2008A Bonds (or portions 
thereof in  an Authorized Denomination) purchased at a purchase price equal to 100% of the 
principal amount of such 2008A Bonds (or portions thereof), plus any interest accrued from the 
immediately preceding Interest Payment Date and unpaid, in the circumstances set forth below 
and upon the following telephonic, Electronic or written notices meeting the further requirements 
of subsection (b) below, provided, however, that so long as the 2008A Bonds are in Book Entry 
Form the provisions set forth in Section 13.03 hereof and the procedures established by the 
Depository generally for tenders of variable rate municipal bonds shall apply for purposes of 
Sections 4.06,4.07 and 4.08 hereof with respect to notice of tenders, delivery of bonds, payment 
of purchase price and related matters: 

(i) 2008A Bonds bearing interest at Daily Rates may be tendered for purchase 
at a price payable in iininediately available funds on any Business Day, upon telephonic 
or Electronic notice of tender given not later than 11:00 a.m., New Yorlt City time, on the 
purchase date to the Paying Agent. Any telephonic notice shall be promptly confirmed 
by the Holder to the Paying Agent in writing. 

(ii) 2008A Bonds bearing interest at Weekly Rates may be tendered for 
purchase at a price payable in immediately available funds on any Business Day, upon 
delivery ol'a written or Electronic notice of tender to the Paying Agent not later than 5:OO 
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pm. ,  New York City time, on a Business Day not fewer than seven (7) days prior to the 
purchase date. 

(b) Notice of Tender. Each notice of tender: 

(i) shall, in the case of a written notice, be delivered to the Paying Agent at its 
Principal Office, and be in form satisfkctory to the Paying Agent; 

(ii) shall state, whether delivered in writing, Electronically or by telephone 
(promptly confirmed in writing) (A) the principal amount of the 2008A Bond or 2008A 
Bonds to which the notice relates, (B) that the Holder irrevocably demands purchase of 
such 2008A Bond or 2008A Bonds or a specified portion thereof in an amount equal to 
the lowest denomination then authorized ~~ursuant  to Section 2.02 hereof or an integral 
multiple of such lowest denomination, (C) the date on which such 2008A Bond or portion 
is to be purchased, and (D) payment instructions with respect to the purchase price; and 

(iii) shall automatically constitute, whether delivered in writing or by 
telephone, (A) an irrevocable offer binding upon the llolder and any subsequent Holders 
to sell the 2008A Bond or portion thereof to which the notice relates on the purchase date 
to any purchaser selected by the Remarketing Agent, at the purchase price specified in 
Section 4.06(a) hereof, (B) an irrevocable authorization and instruction to the Registrar to 
effect the transfer of such 2008A Bond or portion thereof upon payment of such purchase 
price to the Paying Agent on the purchase date, (C) an irrevocable authorization and 
instruction to the Registrar to effect the exchange of the 2008A Bond to be purchased in 
whole or in part for other 2008A Bonds in an equal aggregate principal amount so as to 
facilitate the sale of such 2008A Bond or portion thereof to be purchased, and (D) an 
acknowledgment that such Holder will have no further rights with respect to such 2008A 
Bond or portion thereof upon payment of the purchase price thereof to the Paying Agent 
on the purchase date, except for the right of such Holder to receive such purchase price 
and, if the purchase date coincides with an Interest Payment Date and if such Holder was 
the Holder of that 2008A Bond on the Regular Record Date pertaining to that Interest 
Payment Date, such rights as the Iiolder may have with respect to interest accrued to and 
unpaid on such Interest Payment Date, upon surrender of such 2008A Bond to the Paying 
Agent and that aAer the purchase date such I-lolder will hold any undelivered certificate 
as agent for the Paying Agent. 

The detennination of the Paying Agent as to whether a notice of tender has been properly 
delivered pursuant to the foregoing shall be conclusive and binding upon the 1-Iolder. The Paying 
Agent may waive nonconforming tenders. 

(c) Notice to Company and Remarketing Agent of 2008A Bonds to be Remarketed. 
Not later than 11:00 a.m , New York City time, on the Business Day immediately following the 
date of receipt of any notice of tender (or immediately upon such receipt, in the case of 2008A 
Bonds bearing interest at Daily Rates), the Paying Agent shall notify, by telephone promptly 
confirmed in writing, the Company, the Trustee and the Remarketing Agent of the principal 
amount of2008A Bonds (or portions thereof) to be purchased and the date of purchase. 
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SECTION 4.07. Mandatory Tenders for Purchase. 

(a) Commercial Paper Rate Periods. Each 2008A Bond bearing interest at a 
Commercial Paper Rate shall be subject to mandatory tender for purchase, on the Interest 
Payment Date applicable to such 2008A Bond, at a purchase price equal to 100% ofthe principal 
amount thereof. 

(b) Conversions to Certain Rate Periods. On any Conversion Date pursuant to 
Section 2.04 hereof, the 2008A Bonds shall be subject to mandatory tender for purchase on such 
Conversion Date at a purchase price equal to 100% of the principal amount thereof, plus accrued 
and unpaid interest, if any, to the Conversion Date (or, in the case of 2008A Bonds bearing 
interest at a Term Rate which are tendered on a day on which those 2008A Bonds are subject to 
optional redemption at a redemption price of more than 100% ofthe principal amount redeemed, 
at a purchase price eqtial to that redemption price); provided, however, that in the event that the 
conditions of a conversion from an ARS Rate Period are not satisfied, including the failure to 
remarket all such 2008A Bonds on the Conversion Date, the 2008A Bonds shall not be subject to 
mandatory tendei for purchase 011 that Conversion Date, shall be returned to the Holders, shall 
automatically convert to a seven-day Auction Period and shall bear interest at the Maxiinuin 
Rate. 

(c) Term Rate Periods. On the Business Day immediately succeeding the last day of 
a Term Rate Period, the 2008A Bonds shall be subject to mandatory tender for purchase on such 
date at a purchase price equal to 100% of the principal amount thereof, 

(d) Mandatory Tender Upon Cancellation or Expiration of Credit Facility or 
Replacement with Alternate Credit Facility While the 2008A Bonds are secured by a Credit 
Facility, such 2008A Bonds shall be subject to mandatory tender for purchase at a purchase price 
equal to 100% of the principal amount thereof, (i) on the Interest Payment Date at least five days 
prior to the date of the cancellation of or the expiration of the term of the then current Credit 
Facility and (ii) on the Interest Payment Date on which a Credit Facility is replaced with an 
Alternate Credit Facility pursuant to Section 14.03 hereof. If the then current Credit Facility is 
being cancelled or terminated prior to its stated expiration date, the provisions of Section 14.02 
hereof intist also be met. In any event, the purchase price will be equal to 100% of the principal 
amount thereof. 

(e) Notices of Mandatory Tenders. No notice of a mandatory tender for purchase 
under Section 4.07(a) hereof shall be required to be given to the I-Iolder of such 2008A Bond. 
Notice of a mandatory tender for purchase under Section 4.07(b) and (c) hereof shall be given to 
each Holder as provided in Section 2.04(a)(iii) hereof. With respect to Section 4.07(d) hereor, 
the Trustee shall immediately notify the Paying Agent, the Auction Agent, the Issuer, the 
Company, the Remarketing Agent and, except in the event of the initial delivery of a Credit 
Facility, the Credit Facility Issuer, in each case by telephone, Electronically or other similar 
communication, of any event known to the Trustee which would require a purchase pursuant to 
Section 4.07(d) hereof Not later than fifieen ( 1  5) days prior to the purchase date, the Trustee 
shall mail by first class mail a written notice of the mandatory tender for purchase under Section 
4.07(d) hereof to each Holder at the Holder’s address as it appears on the Register, which notice 
shall (i)  state that the 2008A Bonds will be sub,ject to mandatory tender for purchase on the 
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purchase date specified therein, (ii) specify the event requiring the purchase pursuant to Section 
4.07(d) hereof and (iii) state the purchase price of the 2008A Bonds. 

SECTION 4.08. Remarketing and Purchase of Tendered 2008A Bonds 

(a) Reinarltetinn of Tendered 2008A Bonds. Unless otherwise instructed by the 
Company, the Remarketing Agent shall offer for sale and use its best efforts to find purchasers 
for all 2008A Bonds or portions thereof for which notice of tender has been received pursuant to 
Section 4.06(c) hereof or which are subject to mandatory tender for purchase pursuant to Section 
4.07 hereof. Any such 2008A Bonds shall be offered at par, plus interest accrued, if any, to the 
purchase date, and pursuant to terms which provide for the payment of the purchase price for 
tendered 2008A Bonds by the Remarlceting Agent to the Paying Agent (i) in immediately 
available funds at or before 11 :30 a.m., New York City time, on the purchase date, in the case of 
2008A Bonds bearing interest at Commercial Paper Rates, (ii) in immediakly available funds at 
or before 11 :30 a.m., New York City time, on the purchase date, in the case of 2008A Bonds 
bearing interest at Auction, Daily or Weekly Rates, and (iii) in immediately available funds at or 
before 11:30 am. ,  New Yorlt City time, on the purchase date, in  the case of 2008A Bonds 
bearing interest at a l-enn Rate; provided, however, that, in connection with a conversion to a 
Term Rate Period to the Maturity Date, the Company may direct the Remarketing Agent to offer 
the 2008A Bonds at a market premium or a market discount from par if the Company provides to 
the Reinarlteting Agent an Opinion of Bond Counsel to the effect that such action is authorized 
hereunder and under the Act and will not adversely affect the exclusion from gross income of 
interest on the 2008A Bonds for federal income tax purposes and, if the Company directs that the 
2008A Bonds be offered at a market discount from par and a Credit Facility is then in effect, also 
provides to the Remarketing Agent the written consent of the Credit Facility Issuer to such 
action. All such remarlceting proceeds shall be deposited directly into the Remarketing Proceeds 
Account of the 2008A Bond Purchase Fund; provided, however, that, in connection with a 
conversion to a Term Rate Period to the Maturity Date, any reinarketing proceeds constituting 
market premium in excess of the purchase price of tendered 2008A Bonds shall be deposited by 
the Paying Agent directly into the Company Account of the 2008A Bond Fund. Notwithstanding 
the foregoing, the Remarketing Agent shall not sell any 2008A Bond as to which a notice has 
been given by the Trustee of either (i) the conversion from one type of Rate Period to another or 
(ii) the redemption thereof, unless the Remarketing Agent has advised the Person to whom the 
sale is made of such conversion or redemption. 

(b) Purchase of Tendered 2008A Bonds 

(i) Notice of Remarketed 2008A Bonds. At or before 3:00 pm.,  New York 
City time, on the Business Day immediately preceding the date fixed for purchase of 
tendered 2008A Bonds bearing interest at a Term Rate (or 11:30 a.m., New Yorlc City 
time, on the purchase date in the case of2008A Bonds bearing interest at Auction, Daily, 
Weekly or Commercial Paper Rates), the Remarlceting Agent shall notify the Trustee, the 
Paying Agent and the Company by telephone or Electronically of the principal amount of 
tendered 2008A Bonds which were remarketed and the amount of proceeds then on 
deposit with the Remarketing Agent. Not later than 4:OO p m ,  New York City time, on 
the date of receipt of such notice for 2008A Bonds bearing interest at a Term Rate (or 
immediately upon such receipt in the case of 2008A Bonds bearing interest at Auction, 
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Daily, Weekly or Commercial Paper Rates), the Paying Agent shall notify the Trustee, 
the Company and any Credit Facility Issuer by telephone (promptly confirmed in writing) 
or Electronically of the principal amount of tendered 2008A Bonds as to which the 
Remarketing Agent has not found a purchaser. From time to time, but not later than 3:00 
p.m., New York City time, on the Business Day prior to the purchase date to the extent 
known to tlie Remarketing Agent, but in any event, no later than 11:00 a.m., New York 
City time, for 2008A Bonds bearing interest at a Term Rate (or 12:OO noon, New York 
City time, in the case of 2008A Bonds bearing interest at Auction, Daily, Weekly or 
Commercial Paper Rates), on the date fixed for piirchase, the Remarketing Agent shall 
give notice to the Trustee and Paying Agent by telephone (promptly confirmed in 
writing) or Electronically of the names, addresses and taxpayer identification numbers of 
the purchasers, tlie denominations of 2008A Bonds to be delivered to each purchaser and, 
if available, payment instructions for regularly scheduled interest payments, or of any 
changes in any of the foregoing. 

(ii) Sources of I’avment. TIie Remarketing Agent shall cause to be paid to the 
Paying Agent on the date fixed for the purchase of tendered 2008A Bonds, all amounts 
representing proceeds of the remarlteting of the total amount of 2008A Bonds tendered 
for purchase, such payments to he made in the manner and at the time specified in 
subsection 4.08(a) hereof. If such amounts are not sufficient to pay the purchase price of 
such tendeied 2008A Bonds wlien due, the Paying Agent shall, by telephone or 
Electronically, immediately notify the Trustee, the Company and any Credit Facility 
Issuer of any deficiency, which notification shall be promptly confirmed in writing. If 
the purchase price of the 2008A Bonds is secured by a Credit Facility, the Trustee shall, 
at or before 11:4S a.m., New York City time, on the date fixed for purchase, draw upon 
the Credit Facility an amount equal to such deficiency so as to furnish immediately 
available funds by 2:lS p.m., New Yorlt City time, on such purchase date; any such funds 
received by tlie Trustee shall be immediately transferred by the Trustee to the Paying 
Agent. If the Credit Facility permits any drawings to he made later than is provided 
herein, the Trustee shall make any drawings required to he made in accordance with the 
terms of such Credit Facility in a manner so as to furnish immediately available funds for 
payment of the purchase price of tendered 2008A Bonds by 4:00 p-m,, New York City 
time, on a purchase date; any sucli funds received by the Trustee shall be immediately 
transferred by the Trustee to tlie Paying Agent. In tlie event that funds are not received 
under the terms of the Credit Facility or the Credit Facility is repudiated, the Trustee shall 
promptly notify the Company of such Mure ,  and the Trustee may request that such 
funds be immediately remitted to the Trustee by the Company so as to be received by the 
Trustee prior to the close of business on such date. All money received by the Paying 
Agent from tlie Remarketing Agent as remarlteting proceeds and amounts received from 
the Credit Facility Issuer or the Company shall be deposited by the Paying Agent in the 
appropriate account of tlie 2008A Bond Purchase Fund as described in Section 4.09 
hereof and shall be used in the priority indicated in Section 4.09 hereof and solely for the 
payment of the purchase price of tendered 2008A Bonds and shall not be commingled 
with otliex funds held by the Paying Agent, If the purchase price of the 2008A Bonds is 
not secured by a Credit Facility, or if draws for a failed remarketing are not permitted 
under tlie Credit Facility, the Company shall deliver or cause to be delivered to the 
Paying Agent (A) immediately available funds in an amount equal to such deficiency on 
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or prior to 230 p.m., New Yorlt City time, on the date set for purchase of tendered 
2008A Bonds bearing interest at Daily Rates, (B) immediately available funds in an 
amount equal to such deficiency prior to 3:OO p m., New York City time, on the date set 
for purchase of tendered 2008A Bonds bearing interest at Auction, Weekly or 
Commercial Paper Rates, and (C) immediately available funds in an amount eqrial to 
such deficiency prior to 12:15 p.m , New York City time, on the date set for purchase of 
tendered 2008A Bonds bearing interest at a Term Rate; provided, however, to the extent 
any deficiency in purchase price payments results from the Remarketing Agent’s failure 
to deliver remarketing proceeds of all 2008A Bonds which the Remarketing Agent 
notified the Trustee and Paying Agent were remarketed pursuant to Section 4.08(b)(i) 
hereof, the Company shall not be obligated to deliver the funds referred to in the 
preceding clauses (A), (B) and (C) until the opening of business on the next succeeding 
Business Day, in which case, notwithstanding any other provisions hereof, the failure of 
the Paying Agent to make such payment until such next succeeding Business Day shall 
not constitute a default hereunder. 

(iii) Payments by the Paving Agent. At or before the close of business., New 
York City time, on the date set for purchase of tendered 2008A Bonds and upon receipt 
by the Paying Agent of 100% of tlie aggregate purchase price of the tendered 2008A 
Bonds, tlie Paying Agent shall pay the prrrcliase price of such 2008A Bonds to the 
llolders thereof, upon presentation thereof at its Principal Office, by check or pursuant to 
an election or agreement made under Section 3.08 hereof. Siich payments shall be made 
in immediately available funds, and shall be made from the sources, and in the priority, 
set forth in Section 4.09(c) hereof. 

(iv) Registration and Delivery of Tendered or Purchased 2008A Bonds. On 
the date of purchase, the Registrar or any Authenticating Agent shall cancel all 2008A 
Bonds tendered and shall register and deliver (or hold) the 2008A Bonds remarketed on 
such purchase date as follows: 

(A) 2008A Bonds purchased or remarketed by the Remarlteting Agent 
shall be registered and made available to the Remarketing Agent by the time 
specified in Section 4.08(a) hereof in accordance with the instructions of the 
Remarketing Agent. 

(B) 2008A Bonds purchased with amounts drawn under a Credit 
Facility shall be registered in the manner requested by the Credit Facility Issuer 
and shall be held in trust pursuant to the terms of the Custodian Agreement or 
other agreement with the Credit Facility Issuer. Thereaftel, the Custodian shall 
hold such 2008A Bonds pledged for the accoiint of and sub,ject to the security 
interest in ravor of the Credit Facility Issuer. Each such 2008A Bond shall 
constitute a Pledged Bond and shall be deposited in a separate custodial account 
established for such purpose and shall be released only upon receipt by the 
Custodian of: ( I )  telephonic notice (promptly confirmed in writing within one 
Business Day) from the Remarketing Agent that such 2008A Bond has been 
remarketed pursuant to subsection (b)(v) below, and (2) Electronic notice from 
the Credit Facility Issuer that the Credit Facility has been reinstated for the full 
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principal amount thereof and interest thereon in accordance with its terms or upon 
Electronic notice from the Credit Facility Issuer which specifies that the 
Custodian shall release such 2008A Bond or 2008A Bonds to the Company and 
the Credit Facility has been reinstated for the full principal amount thereof and 
interest thereon in accordance with its terms. Notwithstanding anything to the 
contrary herein, so long as the 2008A Bonds are in a Book Entry System, the 
registration requirements herein shall be deemed satisfied i f  Pledged Bonds are (i) 
registered in the name of the Depository or its nominee, (ii) credited on the books 
of the Depository to the account of the Custodian (or its nominee) and (iii) further 
credited on the books of the Custodian (or its nominee) to the account of the 
Credit Facility Issuer (or its designee). 

(C) 2008A Bonds purchased with amounts provided by the Company 
shall be registered in the name of the Company and shall be held in trust by the 
Paying Agent on behalf of the Company and sliall not be released from sucli trust 
unless the Paying Agent shall have received written instructions from the 
Company. 

(v) Resale of 2008A Bonds Purchased by Credit Facility Issuer or the 
Company. In the event that any 2008A Bonds are Pledged Bonds or are registered to the 
Company pursuant to Section 4,08(b)(iv) hereof to tlie extent requested by the Company, 
the Remarketing Agent shall offer for sale and use its best efforts to sell such 2008A 
Bonds at the best available price plus accrued and unpaid interest, if any. Upon the 
remarketing of a Pledged Bond, such 2008A Bond sliall be released and delivered to the 
purchaser thereof as identified by the Remarlceting Agent against receipt of such purchase 
price from such purchaser on such date, provided, however, that prior to the release and 
delivery of such 2008A Bond, the Remarketing Agent shall have received notice of the 
reinstatement of the Credit Facility as set forth in Section 4.08(b)(iv)(B)(2) hereof. The 
proceeds received from the remarketing of any Pledged Bonds or any 200814 Bonds 
registered to the Company, as applicable, shall be paid by wire transfer and in 
immediately available funds on the purchase date to the Credit Facility Issuer or the 
Company, as applicable. 

(vi) Delivery of 2008A Bonds: Effect of Failure to Surrender 2008A Bonds. 
All 2008A Bonds to be purchased on any date shall be required to be delivered to the 
Principal Office of the Paying Agent at or before (A) 12:00 noon, New York City time, 
on the purchase date in the case of 2008A Bonds accruing interest at Auction or Weekly 
Rates; (B) 1:00 p.m,  New York City time, on the purchase date in the case of 2008A 
Bonds bearing interest at Daily or Commercial Paper Rates; or (C) 3:OO p m ,  New York 
City time, on tlie purchase date in the case of 2008A Bonds bearing interest at a Term 
Rate. If the Holder of any 2008A Bond (or portion tliereof) that is subject to purchase 
pursuant to this Section fails to timely deliver such 2008A Bond to the Paying Agent for 
purchase on the purchase date, and if tlie Paying Agent is in  receipt of tlie purchase price 
therefor, such 2008A Bond sliall be purchased on tlie day fixed for purchase thereol and 
ownership of such 2008.4 Bond (or portion thereof) shall be transferred to tlie purchaser 
thereof as provided in Section 4.08(b)(iv) hereof, If  on the purchase date the Paying 
Agent is in receipt of tlie purchase price for all 2008A Bonds to be purchased on that 
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purchase date, the I-iolder of any such 2008A Bond shall have no filrther rights 
thereunder except the right to receive the purchase price thereof and, if the purchase date 
coincides with an Interest Payment Date and if such Holder was the Holder of such 
2008A Bond on the Regular Record Date pertaining to that Interest Payment Date, such 
rights as the Holder may have to interest accrued to and unpaid on such Interest Payment 
Date, upon presentation and sunender of said 2008A Bond to the Paying Agent, and such 
2008A Bond shall no longer be outstanding under and entitled to the benefits of this 
2008A Indenture, except for the payment of the purchase price of such 2008A Bond and, 
if the purchase date coincides with an Interest Payinent Date and if such Holder was the 
llolder of such 2008A Bond on the Regular Record Date pertaining to that Interest 
Payment Date, such rights as the I-lolder may have to interest accrued to and unpaid on 
such Interest Payment Date, from moneys held by the Paying Agent for sucli payment. 
Any tendered 2008A Bonds not delivered in accordance with this Section 4.08(b) shall 
nonetheless be deemed to have been tendered and purchased and the Paying Agent shall, 
as to any tendered 2008A Bonds which have not been delivered to it, promptly notify tlie 
Remarketing Agent and the Registrar of such nondelivery and the Registrar shall place a 
stop transfer against an appropriate amount o l  2008A Bonds registered in the name of 
such I-lolder(s) on the Register, The Registrar shall place such stop(s), commencing with 
the lowest serial number 2008A Bond registered in the name of such Molder(s), until stop 
transfers have been placed against an appropriate amount of 2008A Bonds, which stop 
transfers shall not be removed until the appropriate tendered 2008A Bonds are delivered 
to the Paying Agent. lipon such delivery, the Paying Agent shall notify the Registrar of 
such delivery, and tlie Registrar shall make any necessary adjustments to the Register. 

(c) Limitations on Purchase and Remarketing:. Anything in this 2008A Indenture to 
the contrary notwithstanding, there shall be no purchase of 2008A Bonds pursuant to this Section 
if an acceleration of the 2008A Bonds has been declared under Section 7.03 hereof due to any 
Event of Default under Section 7.01 hereof, and there shall be no remarketing of 2008A Bonds 
pursuant to this Section, if there shall have occurred and be continuing an Event of Default or a 
Default, except in the sole discretion of tlie Remarketing Agent. 

SECTION 4.09. 2008A Bond Purchase Fund: Purchase of 2008A Bonds Delivered to 
Paving Agent. 

(a) There is hereby established and ordered maintained as a separate deposit account 
i n  the custody oftlie Paying Agent, for the benefit or the owners of the 2008A Bonds, a fund to 
be designated “Duke Energy Kentucky, Inc. Series 2008A Bond Purchase Fund,” (the “2008A 
Bond Purchase Fund”) the moneys in which shall be used solely to pay the purchase price of 
2008A Bonds purchased pursuant to Article IV hereof and delivered as specified in Section 
4.08(b)(vi) hereof. There are hereby established with the Paying Agent within the 2008A Bond 
Purchase Fund four separate and segregated Eligible Accounts to be designated “Remarketing 
Proceeds Account,” “Credit Facility Proceeds Account,” “Company Proceeds Account,” and 
“Miscellaneous Proceeds Account.” The 2008A Bond Purchase Fund and the accounts and 
subaccounts tlicrein shall be maintained as separate and segregated accounts and any moneys 
held therein shall not be commingled with moneys in any other such account or subaccount or 
with any other funds of the Paying Agent, shall be held on and after any purchase date solely for 
the benefit of the owners of 2008A Bonds purchased on such purchase date pursuant to Article 
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IV hereof, shall not secure any other 2008A Bonds or be available for any purpose except as 
described in this paragraph and as described below with respect to the Company Proceeds 
Account and shall not be invested. Neither tlie Issuer nor the Company shall have any interest in 
tlie Remarketing Proceeds Account or the Credit Facility Proceeds Account of the 2008A Bond 
Purchase Fund. In the event that a 2008A Bond Purchase Fund account required to be an “Eligible 
Account” no longer complies with such requirements, the Paying Agent should promptly (and, in 
any case, within not more than 30 calendar days) move such account to another financial institution 
such that the Eligible Account requirement will again be satisfied. 

(b) There shall be deposited into the accounts of the 2008A Bond Purchase Fund 
from time to time the following: 

(i) into the Remarketing Proceeds Account, only such moneys representing 
proceeds from the resale by the Remarketing Agent of 2008A Bonds pursuant to Article 
IV hereof, to persons other than the Company, its Affiliates or the Issuer delivered by the 
Remarketing Agent to the Paying Agent and deposited directly therein; 

(ii) into the Credit Facility Proceeds Account, only such moneys drawn by the 
Trustee under a Credit Facility for the purchase of 2008.4 Bonds and, as appropriate, 
immediately transferred directly to the Paying Agent, or drawn on the order of Lhe 
Trustee directly to the account of the Paying Agent, and deposited directly therein; 

(iii) into the Company Proceeds Account, moneys ftirnished by tlie Company, 
to pay the purchase price of 2008A Bonds; and 

(iv) into the Miscellaneous Proceeds Account, moneys frirnished by an 
Affiliate oftlie Company or by the Issuer to pay the purchase price of the 2008A Bonds 

(c) On each date 2008A Bonds are to be purchased pursuant to Article IV hereof, 
such 2008A Bonds shall be purchased, but only from the funds listed below, from the owners 
thereof, Funds for tlie payment of such purchase price shall be derived from the following 
sotirces in the order of priority indicated, provided that funds derived from Section 4.09(c)(iii) or 
(iv) hereof shall not be combined with each other or with funds derived from Section 4.09(c)(i) 
or (ii) hereof to purchase any one 2008A Bond (or Authorized Denomination thereof): 

(i) Proceeds of the remarketing of such 2008A Bonds to Persons other than 
the Company, its Affiliates or the Issuer and ftlrnished to the Paying Agent by the 
Remarketing Agent and deposited directly into, and lield in, the Remarketing Proceeds 
Account; 

(ii) Proceeds of h e  Credit Facility. il‘ any, furnished to the Trustee and 
deposited directly into, and held in, the Credit Facility Proceeds Account; 

(iii) Proceeds of the remarketing of such 2008A Bonds to the Company, and 
furnished to the Paying Agent by the Remarketing Agent and deposited directly into, and 
held in, the Company Proceeds Account; and 
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(iv) Proceeds of the remarketing of such 2008A Bonds to any Affiliate of the 
Company or to the Issuer and furnished to the Paying Agent by the Remarketing Agent 
and deposited directly into, and held in, the Miscellaneous Proceeds Account. 

Anything herein to the contrary notwithstanding, neither the Trustee nor the Paying Agent shall 
be obligated to use its own funds to purchase any 2008A Bonds hereunder. 

If  a Credit Facility is in effect, the moneys in the Company Proceeds Account shall be 
paid, to the extent not needed on such date to pay the purchase price of 2008A Bonds, lo the 
Credit Facility Issuer, pursuant to the Reimbursement Agreement as certified in writing by the 
Credit Facility Issuer to the Paying Agent and the Company 

SECTION 4.10. Inadequate Funds for Tenders, If sufficient funds have not been 
irrevocably deposited with the Paying Agent for purchases of 2008A Bonds pursuant to this 
Article IV for the purchase of all 2008A Bonds tendered on any purchase date or if any condition 
precedent to a conversion of 2008A Bonds is not met, the Paying Agent shall, aAer any 
applicable grace period: (a) return all tendered 2008A Bonds to the Holders thereoc (b) return 
all moneys received for the purchase of such 2008A Bonds to the Persons providing such 
moneys; and (c) notify the Trustee of the return of strch 2008A Bonds and moneys and the 
failure to make payment for tendered 2008A Bonds. 

(E.nd of Article IV) 
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ARTICLX V 

PROVISIONS AS TO FUNDS, PAYMENTS, REFUNDED 2006A BONDS AND 
AGREEMENT 

SECTION 5.01. Creation of 2008A Refunding Fund and Application of Proceeds. 1-here 
is created by the Issuer and ordered maintained as a separate deposit account (except when 
invested as provided hereinafter) in the custody of the Trustee, a trust fund designated “County 
of Boone, Kentucky - Duke Energy Kentucky, Inc. Series ZOOBA Reftinding Fund”, incl~iding 
the Principal Account and Interest Account therein (the “2008A Refunding Fund”). The proceeds 
of the sale of the 2008A Bonds (other than any accrued interest) shall be deposited in and credited to 
the Principal Account of the 2008A Refunding Fund. All investment earnings derived from the 
investments of any moneys in the accounts of the 2008A Refunding Fund shall be credited to the 
Interest Account of the 2008A Refunding Fund to be disbursed as described in Section 3.3 of the 
Agreement. 

Pending disbursement pursuant to the 2008A Agreement, the moneys deposited therein, 
and any Eligible Investinents thereof and investment earnings derived therefrom, shall be held to 
the credit of the 2008A Refunding Fund and shall constitute a pari of the Revenues assigned to 
the Trustee as security for the payment of the Bond Service Charges. 

SECTION 5.02. Disbursements from and Records of 2008A RefundinP Fund. All of the 
moneys in the 2008A Refunding Fund shall be disbursed as follows: (a) on December 26, 2008, 
all moneys on deposit in the Principal Account of  the 2008A Refunding Fund shall be transferred 
by the Trustee to the Refunded Bonds Trustee for deposit in the bond fund created in the 
Refunded Bonds Indenture; (b) on December 26, 2008, moneys on deposit in the Interest 
Account of the 2008A Refunding Fund in an amount up to, but not exceeding, the interest due on 
the Refunded 2006A Bonds on the redemption date thereof set forth in Section 5.0.3 hereof, shall 
be transferred by the 1-rustee to the Refunded Bonds Trustee for deposit in the bond fund created 
in  the Refunded Bonds Indenture; and (c) if there are any moneys left in the Interest Account of 
the 2008A Refunding Fund after the aforesaid transfer, the Trustee shall notify the Issuer and the 
Company, and the Company may then request disbursement of any such remaining moneys 
pursuant to Section 3.3 of the Agreement. The Trustee shall cause to be kept and maintained 
adequate records pertaining to the 2008A Refunding Fund and, il requested by the Issuer or the 
Company, after the refunding of the Refunded 2006A Bonds has been completed, the Trustee shall 
file copies of all records pertaining to the 2008A liefunding Fund and the investment thereol with 
the Issuer and the Company. 

SECTION 5.03. Redemption of Refunded 2006A Bonds. The Issuer acknowledges and 
confirms that, pursuant to the 2008A Agreement, the Refunded Bonds Trustee has been notified 
that the entire plincipal amount of the Refunded 2006A Bonds are to be redeemed on December 
26, 2008, at a redemption price of 100% of the principal amount thereof, plus interest accrued to 
that date. 
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SECTION 5.04 Crealion of2008A Bond Fund, 

(a) ‘There is hereby established and ordered maintained as a separate deposit account 
(except when invested as hereinafter set forth) in the custody of the Trustee, for the benefit of tlie 
owners of the 2008A Bonds, a trust fund to be designated “County of Boone, Kentucky - Duke 
Energy ICentucky, Inc. Series 2008A Bond Fund” (the “2008A Bond Fund”). There shall be 
deposited in tlie 2008A Bond Fund any accrued interest received from tlie sale of the 2008A 
Bonds and all Revenues except for moneys required herein or in the 2008A Agreement to be 
deposited into the 2008A Refunding Fund. 

If and so long as the 2008A Bonds are secured by a Credit Facility, tlie Trustee shall 
niaintain separate and segregated Eligible Accounts to be entitled “Company Account” and 
“Credit Facility Account,” and “Miscellaneous Account”, respectively, for deposits in the 2008A 
Bond Fund (and the investment income on such deposits) as shall be necessary for the purpose of 
distinguishing between and determining the respective amounts and sources of moneys held therein 
at all times. All amounts drawn under a Credit Facility for Bond Service Charges shall be deposited 
directly into the Credit Facility Account, which account shall hold no other moneys All amounts 
received from the Company sliall be deposited into the Company Account, which shall hold no 
other moneys. Neither the Issuer nor the Company shall have any interest in the Credit Facility 
Account. In the event that a 2008A Bond Fund account required to be an “Eligible Account” no 
longer complies with such requirements, the Trustee should promptly (and, in any case, within not 
more than 30 calendar days) move such account to another financial institution such that tlie 
Eligible Account requirement will again be satisfied. 

The 2008A Bond Fund (and accounts therein for which provision is made in this 2008A 
Indenture or in the 2008A Agreement) and the moneys and Eligible Investments therein shall be 
used solely and exclusively for the payment of Bond Service Charges as they become due on any 
Interest Payment Date or at stated maturity, by redemption or upon acceleration, or to reimburse 
the Credit Facility Issuer for the payment of Bond Service Charges, all as provided herein and in 
the 2008A Agreement; provided, that no part thereof shall be used to redeem any 2008A Bonds 
prior to maturity, except as may be provided otherwise herein or in the 2008A Agreement. 

The Trustee shall transmit to any Paying Agents, as appropriate, from moneys in the 
2008A Bond Fund applicable thereto, amounts sufficient to make timely payments of principal 
of and interest and any premium on the 2008A Bonds to be made by those Paying Agents and 
then due and payable. To the extent that the amount needed by any Paying Agent is not 
sufficiently predictable, the Trustee may make any credit arrangements with that Paying Agent 
which will permit those payments to be made The Issuer authorizes and directs the Trustee to 
cause withdrawal of moneys from the 2008A Bond Fund which are available for the purpose of 
paying, and ate sufficient to pay, [lie principal of and interest and any premium on the 2008A 
Bonds as they become due and payable (whether at stated maturity, by redemption or upon 
acceleration), for the purposes of paying or transferring moneys to the Paying Agents which are 
necessary to pay such principal, interest and premium. 

(b) If and so long as the 2008A Bonds are secured by a Credit Facility, there shall be 
deposited into the accounts ofthe 2008A Bond Fund from time to time the following: 
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(i) into the Company Account, all moneys received by the Trustee tinder and 
pursuant to the provisions of this 2008A Indenture or any of the provisions of the 200SA 
Agreement, when accompanied by directions from the person depositing such moneys 
that such moneys are to be paid into the 200SA Bond Fund; and 

(ii) into the Credit Facility Account, all moneys drawn by the Trustee under a 
Credit Facility to pay principal or redemption price of the 2008A Bonds and interest on tlie 
200SA Bonds and deposited directly therein, and only such moneys. 

(c) Except as provided in Section 7.06 hereof, moneys in the 2008A Bond Fund shall 
be used solely for the payment of Bond Service Charges as they become due on any Interest 
Payment Date or at stated maturity, by redemption or upon acceleration from the following 
source or sources but only in the following order of priority: 

(i) proceeds of the Credit Facility deposited directly into, and held in, the 
Credit Facility Account, provided that, in no event shall moneys held in the Credit 
Facility Account be used to pay any premium wliich may be due on the 200SA Bonds 
pursuant to Section 4.01 (c) hereof tinless the Credit Facility then in effect is available to 
pay such premium, and provided further, that, in no event shall moneys in the Credit 
Facility Account be used to pay any amount which may be due on Pledged Bonds held 
pursuant to Section 4.0S(b)(iv) hereoi; 

(ii) 

(iii) 

Except with respect to payments of principal or redemption price of and interest 
on Pledged Bonds held pursuant to Section 4.OS(b)(iv) hereof, the Trustee shall, at or before 3:00 
p.m (New Yorlt City time) on the Business Day immediately preceding the date on which such 
principal, redemption price or interest is due draw upon the Credit Facility, if any, then held by 
the Trustee in accordance with its t e r m  in a manner so as to provide immediately available 
funds for principal or redemption price and interest by 1:OO p,m. (New York City time) on such 
due date. If for any reason such funds are not timely received in response to such draw or the 
Credit Facility is repudiated, the Trustee shall so notifj, the Company in writing and may request 
that such funds be immediately remitted to the Trustee by the Company so as to be received by 
the Trustee prior to the close of business on such due date. 

moneys held in the Company Account; and 

moneys held in the Miscellaneous Account 

(d) 

SECTION 5.05. Investment of 200SA Bond Fund. 2008A Refunding Fund and 200SA 
Rebate Fund. Moneys in the 2008A Refunding Fund, tlie 2OOSA Bond Fund (except for moneys 
in the Credit Facility Account, the Company Account or the Miscellaneous Account) and the 
200SA Rebate Fund shall be invested and reinvested by the Trustee in Eligible Investments at the 
oral (confirmed promptly in writing) or written direction of the Company. The Trustee shall not 
be responsible or liable for any loss suffered as a result of any investment of funds in Eligible 
Investments made in accordance with this Section. In the absence of written direction from the 
Company with respect to investment of moneys held tinder this Indenture, tlie Trustee is hereby 
dii'ected to invest moneys (except for moneys in the Credit Facility Account) in money niarltet 
funds of the Trustee or its affiliates that qualify as Eligible Investments under this Indenture,, 
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Moneys deposited in the Credit Facility Account, the Company Account or the 
Miscellaneous Account shall be held in cash and not invested. All investments of moneys in the 
2008A Refunding Fund shall inattire or be redeemable by the date on which disbursement 
thereof is required under Section 5.02 hereof. Investments of moneys in tlie 2008A Bond Fund 
shall mature or be redeemable at the option of tlie Trustee at the times and in the amounts 
necessary to provide moneys to pay Bond Service Charges as they become due on any Interest 
Payment Date or at stated maturity or by redemption. 

Subject to any directions from the Company with respect thereto, from time to time, the 
Trustee may sell those investments and reinvest the proceeds therefrom in Eligible Investments 
maturing or redeemable as aforesaid. Any of those investments may be purchased from or sold 
to the Trustee, the Registrar, the Remarlteting Agent, an Authenticating Agent, any Credit 
Facility Issuer or a Paying Agent or any bank, trust company or savings and loan association 
affiliated with any of the foregoing. The Trustee shall sell or redeem investments credited to the 
2008A Bond Fund to produce sufficient moneys applicable hereunder to and at the times 
required for the purposes of paying Bond Service Charges when due as aforesaid, and shall do so 
without necessity for any order on behalf of the Company or the Issuer and without restriction by 
reason ofany order. An investment made fiom moneys credited to the 2008A Refunding Fund, 
the 2008A Bond Fund or the 2008A Rebate Fund shall constitute part of that respective fund or 
account, and each respective fund or account shall be credited with all proceeds of sale and 
income from investment of moneys credited thereto; provided, however, that, as provided in 
Section 5.01 hereof, all investment earnings derived from investments of any moneys in the 
accounts in the 2008A Refunding Fund shall be credited to the Interest Account of the 2008A 
Refunding Fund. For purposes of this 2008A Indenture, those investments shall be valiied at 
face amount or market value, whichever is less. 

Although the Issuer and the Company each recognizes that it may obtain a broker 
confirmation or written statement containing comparable inforniation at no additional cost, the 
Issuer and the Company hereby agree that confirmations of permitted investments are not 
required to be issued by the Trustee for each month in which a monthly statement is rendered. 
No statement need be rendered for any fund or account if no activity occurred in such fiind or 
account during such month. 

SE.CTION 5.06. Moneys to be Held in  Trust Except where moneys have been dcposited 
with or paid to the Trustee or any Paying Agent pursuant to an instrument restricting their 
application to particular 2008.4 Bonds, all moneys required or permitted to be deposited with or 
paid to the Triistee or any Paying Agent under any provision of this 2008A Indenture or the 
2008A Agreement and any investments thereof, shall be held by the Trustee or that Paying Agent 
in trust. Except for (i) moneys deposited with or paid to the Trustee or any Paying Agent for the 
redemption of 2008A Bonds, notice of the redemption of which shall have been duly given or 
arrangements satisfactory to the Trustee made, and (ii) moneys held by the Trustee pursuant to 
Section 5.07 hereof and (iii) moneys in the 2008A Rebate Fund, all moneys described in the 
preceding sentence held by the Trustee or any Paying Agent shall be subject to the provisions 
hereof while so held. 

SECTION 5.07. Nonpresentment of 2008.4 Bonds: Unclaimed Moneys. In tlie event 
that any 2008A Bond shall not be presented for payment when the principal thereof becomes due 
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in whole or in part, either at stated maturity, upon acceleration or upon redemption, or upon 
mandatory tender pursuant to Article IV hereof, or a check or draft for interest is uncashed, if 
moneys sufficient to pay tlie principal then due of that 2008A Bond or of such check or draft 
shall have been made available to the Trustee for the benefit of its Holder, all liability of the 
Issuer to that 1Holder for such payment of the principal then due of the 2008A Bond or of such 
check or draft thereupon shall cease and be discharged completely. Thereupon, it shall be the 
duty of the Trustee to hold those moneys without liability for interest thereon, in a separate 
account in the 2008A Bond Fund or 2008A Bond Purchase Fund, as appropriate, for the 
exclusive benefit ofthe Holder, who shall be restricted thereafter exclusively to those moneys for 
any claim of whatever nature on its part under this 2008A Indenttire or on, or with respect to, the 
principal then due of that 2008A Bond or of such checlc or draft. Such unclaimed moneys held 
for the benefit of Holders who have not presented their 2008A Bonds for payment shall be held 
in cash and not invested. 

Sub,ject to the pr’ovisions of Section 5.08 hereof, any of those moneys which shall be so 
held by the Trustee, and which remain unclaimed by the IHolder of a 2008A Bond not presented 
for payment or check or draft not cashed for a period of four years after tlie due date thereof, 
shall be paid to the Company free of any trust or lien within 30 days after the Company has 
delivered an appropriate written direction to the Trustee and a copy of such written direction to the 
Credit Facility Issuer (provided, that if the Credit Facility Issuer provides the Trustee and the 
Company, prior to the payment of such moneys to the Company, with a written certification of an 
amount owed by the Company to the Credit Facility Issuer under the Reimbursement Agreement, 
such moneys up to the amount so certified shall be paid by the Trustee to tlie Credit Facility issuer). 
Thereafier, the I-lolder of that 2008A Bond shall look only to the Company for payment and then 
only to the amounts so received by tlie Company without any interest thereon, and the Trustee 
shall not have any responsibility with respect to those moneys. 

SECTION 5.08. Repayment to the Company fiom the 2008A Bond Fund. Except as 
provided in Section 5.07 liereof, any amounts remaining in the 2008A Bond Fund (other than 
amounts in the Credit Facility Account) (i) after all of the outstanding 2008A Bonds shall be 
deemed to have been paid and discharged under the provisions of this 2008A Indenture, and (ii) 
after payment of all fees, charges and expenses of the Issuer, the Trustee, the Registrar, the 
Auction Agent and any Paying Agents or Authenticating Agents and of all other amounts 
required to be paid under this 2008A Indenture and the 2008A Agreement, shall be paid, first, to 
tlie Credit Facility Issuei, to the extent of any amounts that the Company owes to the Credit Facility 
Issuer pursuant to m y  Reimbursement Agreement (as certified in witing by the Credit Facility 
Issuer to the Trustee) and, second, to the Company to the extent that those moneys are in excess of 
tlie amounts necessary to effect the payment and discharge of the outstanding 2008A Bonds. 

SECTION 5.09. Creation of 2008A Rebate Fund. There is created by the Issuer and 
ordered maintained as a separate trust account in the custody of the Trustee a fund to be 
designated “County of Boone, Kentucky - Dulte Energy Kentucky, Inc. Series 2008A Rebate 
Fund” (the “2008A Rebate Fund”). Any provision hereof to the contrary notwithstanding, 
amounts credited to the 2008A Rebate Fund shall be free and clear of any lien hereunder. 

In accordance with the 2008A Agreement, within five days after the end of the fifth Bond 
Year and each fifth Bond Year thereafter and within five days after the payment in full of all 
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outstanding 2008A Bonds, the Company shall calculate the amount of Excess Earnings as of the 
end of that Bond Year or the date of such payment and shall notify the Trustee in writing of that 
amount. If the amount then on deposit in the 2008A Rebate Fund is in excess of tlie Excess 
Earnings, the Trustee shall forthwith pay that excess amount to the Company. I f  the amount then 
on deposit in the 2008A Rebate Fund is less than the Excess Earnings (computed by taking into 
account the amount or amounts, if any, previously paid to the IJnited States pursuant to this 
Section), the Company shall, within five days after the date of the aforesaid calculation, pay to 
the Trustee for deposit in the 2OO8A Rebate Fund an amount sufficient to cause the 2008A 
Rebate Fund to contain an amount equal to the Excess Earnings. Within 30 days after the end of 
the fifth Bond Year and every fifth Bond Year thereafter, the Trustee, acting on behalf of the 
Issuer and at the written direction of the Company, shall pay to the IJnited States in accordance 
with Section 148(f) of the Code from the moneys then on deposit in the 2008A Rebate Fund an 
amount equal to 90% (OF such greater percentage not in excess of 100% as the Company may 
direct the Trustee to pay) of the Excess Earnings earned from the date of the original delivery of 
the 2008A Bonds to tlie end of such fifth Bond Year (less the amount of Excess Earnings, if any, 
previously paid to the IJnited States pursuant to this Section). Within GO days after the payment 
in fi l l  of all outstanding 2008A Bonds, the Trustee shall pay to the United States in accordance 
with Section 148(1) of the Code from the moneys then on deposit in  the 2008A Rebate Fund an 
amount equal to 100% of the Excess Earnings earned from the date of the original delivery of the 
2008A Bonds to the date of such payment (less the amount of Excess Earnings, if any, 
previously paid to the United States pursuant to this Section) and any moneys remaining in the 
2008A Rebate Fund following such payment shall be paid to the Company. 

The Trustee shall keep and make available to the Company such records concerning the 
investments of the gross proceeds of the 2008A Bonds and the investments of earnings from 
those investments as may be requested by the Company in order to enable the Company to make 
the aforesaid computations as are required tinder Section 148(f) of the Code. The Company shall 
obtain and keep such records of the computations made pursuant to this Section as ai-e required 
under Section 148(f) of the Code. 

If all of the gross proceeds of the 2008A Bonds, within the meaning of Section 148(f) 01 
the Code, are expended for the governmental purpose for which the 2008A Bonds were issued 
within six months of tlie date of issuance of the 2008A Bonds, and it is not anticipated that any 
other gross proceeds will arise during tile remainder of the term of the 2008A Bonds, then the 
provisions of this Section 5.09 and Section 3.6 of the 2008A Agreement shall not be applicable 
except to the extent of any gross proceeds that actually become available inore than six months 
after the date of issuance of the 2008A Bonds. Furthermore, if all of the gross proceeds of the 
2008A Bonds are invested at all times only in property which is not treated as “investment 
property” under the Code, the provisions of this Section 5.09 and Section 3.6 of the 2008A 
Agreement shall not be applicable. 

(End of Article V) 
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ART1CL.E VI. 

T I E  TRUSTEE, REGISTRAR, PAYING AGENTS 
AND AUTI-IENTICATING AGENTS 

SECTION 6.01. Trustee’s Acceptance and Responsibilities. The Trustee accepts the 
trusts imposed upon it by this 2008A Indenture, and agrees to observe and perform those trusts, 
but only upon and subject to the t e r m  and conditions set forth in lliis Article, to all of which the 
parties hereto and the I-Iolders agree 

(a) Prior to the occun‘ence of an Event of Default (as defined in Section 7.01 hereof) 
of which the Tnistee has been notified, as provided in paragraph (I) of Section 6.02 hereof, or of 
which by that paragraph the Trustee is deemed to have notice, and after the cure or waiver of all 
Events of Default which may have occurred, 

(i) the 1-rustee tindertakes to perform only those duties and obligations which 
are set forth specifically in this 2008A Indenture, and no duties or obligatioiis shall be 
implied to the Trustee; and 

(ii) in the absence of bad faith on its part, the Trustee may rely conclusively, 
as to the truth of the statements and the correctness of the opinions expressed therein, 
upon certificates or opinions furnished to the Trustee and conforming to the requirements 
of this 2008A Indenture; but in the case of any such certificates or opinions which by any 
provision hereof are required specifically to be furnished to the Trustee, the Trustee shall 
be under a duty to examine the same to determine whether or not they conform to the 
requirements of this 2008A indenture. 

(b) In case an E.vent of Default has occurred and is continuing hereunder (of which 
the Trustee has been notified, or is deemed to have notice), the Trustee shall exercise those rights 
and powers vested in it by this 2008A Indenture and shall use the same degree of care and sltill 
in their exercise, as a prudent person would exercise or use under the circtimstances in the 
conduct of his or her own affairs 

(c) No provision of this 2008A Indenture shall be construed to relieve the Trustee 
from liability for its own negligent action, its own negligent Failure to act, or its own willfiil 
misconduct, except that 

(i) this Subsection shall not be construed to affect the limitation of the 
Trustee’s duties and obligations provided in paragraph (a)(i) of this Section or the 
Trustee’s right to rely on the truth of statements and the correctness of opinions as 
provided in paragraph (a)@) of this Section; 

(ii) the Trustee shall not be liable for any error of judgment made in good faith 
by any one of its officers, unless i t  shall be established that the Triistee was negligent in 
ascertaining the pertinent facts; 

(iii) the Trustee shall not be liable with respect to any action taken or omitted 
to be talcen by it in good faith in accordance with this 200SA Indenture at the direction of 

55 
in20220 i o  



the Credit Facility Issuer, if any, or the I-lolders of not less than a majority in principal 
amount or the 2008A Bonds then outstanding relating to the time, method and place of 
conducting any proceeding for any remedy available to the Trustee, or exercising any 
trust or power conferred upon the Trustee under this 2008A Indenture; and 

(iv) no provision of this 2008A Indenture shall require the Trustee to expend 
or risk its own funds or otherwise incur any financial liability in the performance of any 
of its duties hereunder, or in the exercise of any of its rights or powers (excepting, 
however, the malting of payments on the 2008A Bonds when due (including payments in 
connection with the mandatory tender or redemption of 2008A Bonds), taking any action 
required to be taken under Section 7.02, 7.03 or 14.02 hereunder, drawing upon tlie 
Credit Facility in accordance with tlie terms hereof or requesting funds from the 
Company under ;lie terms hereof if funds are not received in response to a draw under the 
Credit Facility), i f  it shall have reasonable grounds for believing that repayment of such 
funds or adequate indemnity against such risk or liability is not reasonably assured to it. 

(d) Whether or not therein expressly so provided, every provision of this 2008A 
Indenture relating to the conduct or affecting the liability of or affording protection to the Trustee 
shall be subject to the provisions of this Section 6.01 

SECTION 6.02., Certain Riglits and Obligations of the Trustee. Except as otherwise 
provided in Section 6.01 hereof: 

(a) The Trustee (i) may execute any of the trusts or powers hereof and perform any of 
its duties by or through attorneys, agents, receivers or employees (but shall not be answerable 
therefor only in accordance with due care), (ii) sliall be entitled to the advice o f  counsel 
concerning all matters of trusts hereof and duties hereunder, and (iii) may pay reasonable 
compensation i n  all cases to all of those attorneys, agents, receivers and employees reasonably 
employed by it in connection with the trusts hereof. The Trustee may act upon the opinion or 
advice of any attorney (who may be the attorney or attorneys for the Issuer or the Company) 
approved by the 1-rustee in  the exercise o f  reasonable care. The Trustee shall not be responsible 
for any loss or damage resulting from any action talcen or omitted to be talten in good faith in 
reliance upon that opinion or advice. 

(b) Except for its certificate of authentication on the 2008A Bonds, the Trustee shall 
not be responsible for: 

(i) 

(ii) 

any recital in this 2008A Indenture or in  tlie 2008A Bonds, 

the validity, priority, recording, re-recording, filing or re-filing of this 
2008A Indenture, the 2008A Agreement, any Credit Facility or any Reimbursement 
Agreement, 

(iii) 

(iv) 

(v) 

any instrument or document of further assurance or collateral assignment, 

any financing statements, amendments thereto or continuation statements, 

insurance of the Project or collection of insurance moneys, 

1820220 $ 0  
56 



(vi) the validity of the execution by the Issuer of this 2008A Indenture or 
instruments or documents of further assurance, 

(vii) the validity or the sufficiency of the security afforded by this 2008A 
Indenture for the 2008A Bonds issued hereunder or intended to be secured hereby, 

(viii) 

(ix) 

(x) 

the value of or title to the Project, 

the maintenance of the security hereof, or 

any information, statement or recital in any official statement, offering 
memorandum or any other disclosure material prepared or distributed with respect to the 
2008A Bonds, except for any infomiation provided by the Trustee, and shall have no 
responsibility for compliance with any state or federal securities laws in connection with 
the 2008A Bonds. 

The Trustee shall not be bound to ascertain or inquire as to the observance or 
performance of any covenants, agreements or obligations on the part of the Issuer or the 
Company hereunder or under the 2008A Agreement except as set forth hereinafter; but 
the Trustee may require of the Issuer or the Company full information and advice as to 
the observance or performance of those covenants, agreements and obligations. Except 
as provided in Section 7.04 hereof, the Trustee shall have no obligation to observe or 
perform any of the duties of the Issuer under the 2008A Agreement. 

(c) The Trustee shall not be accountable for the application by the Company or any 
other Person of the proceeds of any 2008A Bonds authenticated or delivered hereunder. 

(d) The Trustee shall be protected, in the absence o f  bad faith on its part, in acting 
upon any notice, request, consent, certificate, order, affidavit, letter, telegram or other paper or 
document believed by it to be genuine and correct and to have been signed or sent by the proper 
Person or Persons. Any action taken by the Trustee pursuant to this 2008A Indenture upon the 
request or authority or consent of any Person who is the Holder of any 2008A Bond at the time 
of making the request or giving tlie authority or consent, shall be conclusive and binding upon all 
fixture Holders of the same 2008A Bond and of 2008A Bonds issued in exchange therefor or in 
place thereof. 

(e) As to the existence or nonexistence of any fact for which the Issuer may be 
responsible or as to the sufficiency or validity of any instrument, document, report, paper or 
proceeding, the Trustee, in the absence of bad faith on its part, shall be entitled to rely upon a 
certificate signed on behalf of the Issuer or the Company by an authorized officer thereof as 
sufficient evidence of the facts recited therein. Prior to the occurrence of an Event of Default 
hereunder ofwhicli the Trustee has been notified, as provided in paragraph (0 of this Section, or 
of which by that paragraph the Trustee is deemed to have notice, the Trustee may accept a 
similar certificate to the effect that any particular dealing, transaction or action is necessary or 
expedient; provided, that the Trustee in  its discretion may require and obtain any further 
evidence which it deems to be necessary or advisable; and, provided further, that the Trustee 
shall not be bound to secure any further evidence. The Trustee may accept a certificate of the 
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officer, or an assistant thereto, having charge of the appropriate records, to the effect that 
legislation or any resolution in the form recited in that certificate has been adopted by the Issuer 
or by the Board of Directors or authorized committee thereof of the Company, as conclusive 
evidence that the legislation or resolution has been duly adopted and is in full  force and effect. 

(f) The Trustee shall not be required to take notice, and shall not be deemed to have 
notice or knowledge, of any default or Event of Default hereunder, except Events of Default 
described in paragraphs (a), (b) and (c) of Section 7.01 hereof, unless the Trustee shall be 
notified specifically of the default or Event of Default in a written instrument or document 
delivered to it by the Issuer, any Credit Facility Issuer or the Holders of at least 35% of the 
aggregate principal amount of 2008A Bonds then outstanding. In the absence of delivery of a 
notice satisfying those requirements, the Trustee may assume conclusively that there is no 
default or Event of Default, except as noted above. 

(g) At any reasonable time, the Trustee and its duly authorized agents, attorneys, 
experts, engineers, accountants and representatives (i) may inspect and copy fully all books, 
papers and records or the Issuer pertaining to the Prqject and the 2008A Bonds, and (ii) may 
make any memoranda from and in regard thereto as the Trustee may desire. 

(h) The Trustee shall not be required to give any bond or surely with respect to the 
execution ofthese trusts and powers or otherwise in respect of the premises. 

(i) Notwithstanding anything contained elsewhere in  this 2008A Indenture, the 
Trustee may demand any showings, certificates, reports, opinions, appraisals and other 
information, and any corporate action and evidence thereof, in addition to that required by the 
terms hereof, as a condition to the authentication of any 2008A Bonds or the taking of any action 
whatsoever within the purview of this 2008A Indenture or the 2008A Agreement, if the Trustee 
in its reasonable judgment deems it to be necessary for the purpose of establishing the right of 
the Issuer to the authentication of any 2008A Bonds or the right of any Person to the taking of 
any other action by the Trustee; provided, that the Trustee shall not be required to male that 
demand. 

(j) Before taking action hereunder pursuant to Section 6.04 or Ar,ticle VI1 hereor 
(with the exception of malting payments on the 2008A Bonds when due (including payments in 
connection with the mandatory tender or redemption of 2008A Bonds), taking any action 
required to be taken under Section 7.02, 7.03 or 14.02 hereof, drawing upon the Credit Facility in 
accordance with the terms hereof oi requesting funds from the Company in accordance with the 
terms hereof if funds are not received in response to a draw under the Credit Facility), the 
Trustee may require that a satisfactory indemnity bond be furnished to it for the reimbursenient 
of all expenses which it may incui and to protect it against all liability by reason of any action so 
talcen, except liability which is djudicated to have resulted from its negligence or willful 
misconduct. The Trustee may take action without that indemnity, and in that case, the Company 
shall reimburse the l-rustee for all of the Trustee’s expenses pursuant to Section 6.03 hereof. 

(IC) Unless otherwise provided herein, all moneys received by the Trustee tinder this 
2008A Indenture shall be held in trust for the purposes for which those moneys were received, 
~ in t i l  those moneys are used, applied or invested as provided herein; provided, that those moneys 
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need not be segregated from other moneys, except to the extent required by this 2008A Indenture 
or by law. The T-rustee shall not have any liability for interest on any moneys received 
hereunder, except to the extent expressly provided herein or agreed with the Issuer or the 
Company. 

(I) Any opinions, certificates and other instruments and documents for which 
provision is made in this 2008A Indenture, may be accepted by the Trustee, in the absence of bad 
faith on its part, as conclusive evidence of the facts and conclusions stated therein and shall be 
full warrant, protection and authority to the Trustee for its actions taken here under^ 

(m) The permissive right of the Trustee to do things enumerated in this 2008A 
Indenture shall not be construed as a duty and tlie Trustee shall not be answerable for other than 
its negligence or willful default. 

(n) Notwithstanding anything contained elsewhere in this Indenture, in the event the 
Trustee receives inconsistent or conflicting requests and indemnity from more than one group of 
Holders of 2008A Bonds, each representing less than a majority in aggregate principal amount of 
the Outstanding Bonds, pursuant to the provisions of this indenture, the 1-rustee, in its sole 
discretion, may determine what action, if any, shall be talcen. 

SECTION 6.03. Fees. Charges and Expenses oi' Trustee, Registrar, Paving Agents and 
Authenticating Agents. The Trustee, the Registrar and any Paying Agents or Authenticating 
Agents shall be entitled to payment or reimbursement by tlie Company, as provided in the 2008A 
Agreement, for customary fees and charges for lheir Ordinary Services rendered hereunder and 
for all advances, counsel fees and other Ordinary Expenses customarily paid or incurred by them 
in connection with the provision of Ordinary Services. In the event that it should become 
necessary for any of them to perform Extraordinary Services, they shall be entitled to customary 
extra compensation therefor and to reimbursement for reasonable and necessary Extraordinary 
Expenses incurred in connection therewith, in each case from the Company. 

Without creating a default or an Event of Default hereunder, however, tlie Company may 
contest in good faith the necessity for any Extraordinary Service and Extraordinary Expense and 
the reasonableness of any fee, charge or expense. 

The Trustee, the Registrar and any Paying Agents or Authenticating Agents shall not be 
entitled to compensation or reimbursement for Extraordinary Services or Extraordinary Expenses 
occasioned by their negligence or willful misconduct. The Trustee, the Registrar and any Paying 
Agents or Authenticating Agents sliall be entitled to payment and ieimbursement for customary 
fees for their Ordinary Services, Ordinary Expenses, Extraordinary Services and E,xtraordinary 
Expenses only from (i) the Additional Payments made by tlie Company pursuant to tlie 2008A 
Agreement or ( i i )  from other moneys available llierefor (excluding, however, any moneys 
received under any Credit Facility or from the remarlteting of the 2008A Bonds) Any amounts 
payable to the Trustee, the Registrar or any Paying Agent or Authenticating Agent pursuant to 
this Section 6 03 shall be payable upon demand and shall bear interest from the date of demand 
therefor at the Interest Rate for Advances (as defined in the 2008A Agreement). 
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SECTION 6.04. Intervention bv Trustee. The Trustee may intervene on behalf of the 
Holders, and shall intervene if requested to do so in writing by any Credit Facility Issuer or the 
Holders of at least 35% of the aggregate principal amount of2008A Bonds then outstanding, in 
any judicial proceeding to which the Issuer or the Company is a party and which in the opinion 
of the Trustee and its counsel has a substantial bearing on the interests of I-folders of the 2008A 
Bonds. The rights and obligations of the Trustee under this Section are subject to the approval of 
that intervention by a court of competent jurisdiction. The Trustee may require that a 
satisfactory indemnity bond be provided to it in accordance with Sections 6.01 and 6.02 hereof 
before it takes action hereunder. 

SECIION 6.05, Successor Trustee. Anything herein to the contrary notwithstanding, 

(a) any corporation or association (i) into which the Trustee may be converted or 
merged, (ii) with which the Trustee or any sticcessor to it may be consolidated, (iii) to wliich it 
may sell or transfer its corporate trust business as a whole or substantially as a whole, or (iv) any 
corporation or association resulting from any such conversion, merger, consolidation, sale or 
transfer, ipso facto, shall be and become successor Trustee hereunder and shall be vested with all 
of the title to tlie whole property or trust estate hereunder; and 

(b) that corporation or association shall be vested further, as was its predecessor, with 
each and every trust, property, remedy, power, right, duty, obligation, discretion, privilege, 
claim, demand, cause of action, immunity, estate, title, interest and lien expressed or intended by 
this 2008A Indenture to be exercised by, vested in or conveyed to the Trustee, without the 
execution or filing of any instrument or document or any further act on tlie part of any of the 
parties hereto. 

Any successor Trustee, under this Section, however, (i) shall be a trust company or a bank 
Iiaving !lie powers of a trust company, (ii) shall have a reported capital and S L ~ I ~ ~ L I S  of not less 
than $75,000,000, (iii) so long as the 2008A Bonds are rated by Moody’s, shall either be rated at 
least Baa3 or P-3 by Moody’s or be otherwise acceptable to Moody’s, (iv) so long as the 2008A 
Bonds are rated by S&P, shall be acceptable to S&P, and (v) shall be reasonably acceptable to 
the Credit Facility Issuer. 

SECTION 6.06. Appointiiient of Co-Trustee. It is the purpose of this 2008A Indenture 
that there shall be no violation of any law of any jurisdiction (including without limitation, the 
laws of tlie State) denying or restricting the right of banks or trust companies to transact business 
as trustees in that jurisdiction. It is recognized that, (a) if there is litigation under this 2008A 
Indenture or other instruments or documents relating to the 2008A Bonds and tlie Project, and in 
parlicular, in case of tlie enforcenieiit hereof or thereof upon a default or an Event of Default, or 
(b) if the Trustee should deem that, by reason of any present or future law of any jurisdiction, it 
may not (i) exercise any of the powers, rights or remedies granted herein to the Trustee, (ii) hold 
title to the properties, in trust, as granted herein, or (iii) take any action which may be desirable 
or necessary in connection therewith, it may be necessary that the Trustee appoint an individual 
or additional institution as a co-Trustee. The following provisions of this Section are adapted to 
these ends. 
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In the event that the Trustee appoints an individual or additional institution as a 
co-Trustee, each and every trust, property, remedy, power, right, duty, obligation, discretion, 
privilege, claim, demand, cause of action, immunity, estate, title, interest and lien expressed or 
intended by this 200814 Indenture to be exercised by, vested in or conveyed to the Trustee shall 
be exercisable by, vest in and be conveyed to that co-Trustee, but only to tlie extent necessary for 
it to be so vested and conveyed and to enable that co-Trustee to exercise it. Every covenant, 
agreement and obligation necessary to tlie exercise thereof by that co-Trustee shall run to and be 
enforceable by it. 

Should any instrument or document in writing from tlie Issuer reasonably be required by 
tlie co-Trustee so appointed by the Trustee for vesting and conveying more fully and certainly in 
and to that co-Trustee those trusts, properties, remedies, powers, rights, duties, obligations, 
discretions, privileges, claims, demands, causes of action, immunities, estates, titles, interests and 
liens, that instrument or document shall be executed, acknowledged and delivered, but not 
prepared, by tlie Issuer. In case any co-1-rustee or a successor to it shall die, become incapable of 
acting, resign or be removed, all of tlie trusts, properties, remedies, powers, rights, duties, 
obligations, discretions, privileges, claims, demands, causes of action, immunities, estates, titles, 
interests and liens of the co-Trustee shall be exercised by, vest in and be conveyed to tlie Trustee, 
to the extent permitted by law, until the appointment of a successor lo the co-Trustee 

SECTION 6,07. Resimation by tlie Trustee. The Trustee may resign at any time from 
the trusts created hereby by giving written notice of the resignation to tlie Issuer, tlie Company, 
tlie Registrar, any Paying Agents, the Reniarketing Agent, tlie Auction Agent, any Credit Facility 
Issuer and Authenticating Agents. Tlie Trustee shall also give written notice of its resignation to 
the Holders by mailing written notice thereof to the I-Iolders as their names and addresses appear 
on tlie Register at tlie close of business fifteen days prior to the mailing. Such resignation shall 
take effect only upon tlie appointment of‘ a successor Trustee and such successor’s acceptance of 
tlie appointment, all pursuant to Section 6.09 liereof, 

SECTION 6.08. Removal of the Trustee. The Trustee may be removed at any time by an 
instrument 01 document or concurrent instruments or documents in writing delivered to tlie 
Trustee, with copies thereof mailed to the Issuer, the Registrar, any Paying Agents and 
Authenticating Agents, the Company, any Credit Facility Issuer and the Auction Agent and 
signed by or 011 belialfoC the I-lolders of not less tlian a majority in aggregate principal amount of 
the 2008A Bonds tlien outstanding. The removal shall tale effect only upon the appointment of 
a successor Trustee and such successor’s acceptance of the appointment, all pursuant to Seclion 
6.09 hereof. 

Tlie Trustee also may be removed at any tiine for any breach of trust or for acting or 
proceeding in violation of, or for failing to act or proceed in accordance with, any provision of 
this 2008A Indenture with respect to the duties and obligations of tlie Trustee by any court of  
competent ,jurisdiction upon the application of tlie Issuer, upon its own volition or at the written 
request of the Company, the Credit Facility Issuer or the Holders of not less than 35% in 
aggregate principal amount of tlie 2008A Bonds tlien outstanding under this 2008.4 Indenture. 
Such removal sliall take effect only upon the appointment of a successor ‘Trustee and such 
successor’s acceptance of the appointment and tlie transfer of the Credit Facility to such 
successor, all pursuant to Section 6.09 liereof. 
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SECTlON 6.09. Amointment of Successor Trustee. If (i) the Trustee shall resign, shall 
be removed, shall be dissolved, or shall become otherwise incapable of acting hereunder, (ii) the 
Trustee shall be talcen under the control of any public officer or officers, or (iii) a receiver shall 
be appointed for the Trustee by a court, then upon the occurrence of any such events a successor 
Trustee shall be appointed by the Issuer, with the written consent of the Company; provided, that 
if a successor Trustee is not so appointed within ten days after (a) a notice of resignation or an 
instrument or document of removal is received by the Issuer, as provided in Sections 6.07 and 
6.08 hereof, respectively, or (b) the Trustee is dissolved, talcen under control, becomes otherwise 
incapable of acting or a receiver is appointed, in each case, as provided above, then, so long as 
the Issuer shall not have appointed a successor Trustee, the Company or the Holders of a 
majority in aggregate principal amount of 2008.4 Bonds then outstanding may designate a 
sticcessor Trustee by an instrument or document or concurrent instruments or documents in 
writing signed by or on behalf of those Holders. If no appointment of a successor Triistee shall 
be made ptirsuant to the Foregoing provisions of this Section, the Holder of any 2008A Bond 
outstanding hereunder or any predecessor Trustee may apply to any court of competent 
jurisdiction to appoint a successor Trustee Such court may thereupon, after such notice, if any, 
as such court may deem proper and prescribe, appoint a successor Trustee. 

Every sticcessor Trustee appointed pursuant to this Section (i) shall be a trust company or 
a bank having the powers of a trust company, (ii) shall be willing to accept the trusteeship under 
the terms and conditions of  this 2008A Indenture, (iii) shall have a reported capital and surplus 
of not less than $75,000,000, (iv) so long as the 2008A Bonds are rated by Moody’s, such 
successor Trustee shall be acceptable to Moody’s, (v) so long as the 2008A Bonds are rated by 
S&P, such successor Trustee shall be acceptable to S&P, and (vi) shall be reasonably acceptable 
to the Credit Facility Issuer. 

Every sticcessor Trustee appointed liereunder shall execute and acknowledge, and shall 
deliver to its predecessor, the Issuer, tlie Company and any Credit Facility Issuer, an instrument 
or document in  writing accepting the appointment. Thereupon, without any further act, tlie 
successor shall become vested with all of the trusts, properties, remedies, powers, rights, duties, 
obligations, discretions, privileges, claims, demands, causes of action, immunities, estates, titles, 
interests and liens of its predecessor. Upon the written request of its successor, the Issuer or the 
Company, the predecessor Trustee ( i )  shall execute and deliver an instrument or document 
transferring to its successor all of the trusts, properties, remedies, powers, rights, duties, 
obligations, discretions, privileges, claims, demands, causes of action, immunities, estates, titles, 
interests and liens of the predecessor Trustee hereunder, and (ii) shall take any other action 
necessary to duly assign, transfer and deliver to its successor all property (including without 
limitation, all securities and moneys) held by i t  as Trustee. Sliould any instrument or document 
in writing from the Issuer be requested by any successor Trustee for vesting and conveying more 
fiilly and certainly in  and to that successor the trusts, properties, remedies, powers, rights, duties, 
obligations, discretions, privileges, claims, demands, causes of action, immunities, estates, titles, 
interests and liens vested or conveyed or intended to be vested or conveyed hereby in or to the 
predecessor Trustee, the Issuer shall execute, aclcnowledge and deliver that instrument or 
document. 
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In the event of a change in the Trustee, the predecessor Trustee shall cease to be 
custodian of any moneys which it may hold pursuant to this 2008A Indenture and shall cease to 
be Registrar, Authenticating Agent and a Paying Agent for any of the 2008A Bonds, to the extent 
it served in any of those capacities. The successor Trustee shall become custodian and, if 
applicable, Registrar, Authenticating Agent and a Paying Agent. 

SECTION 6 I O .  Adoption of Authentication. In case any of the 2008A Bonds shall have 
been authenticated, but shall not have been delivered, any successor Trustee, Registrar or 
Authenticating Agent may adopt the certificate of authentication of any predecessor Trustee, 
Registrar or Authenticating Agent and may deliver those 2008A Bonds so authenticated as 
provided herein. I i i  case any 2008A Bonds shall not have been authenticated, any successor 
Trustee, Registrar or Authenticating Agent may atitlienticate those 2008A Bonds either in the 
name of any predecessor or in its own name. In all cases, the certificate of authentication shall 
have the same force and effect as provided in the 2008A Bonds or in this 2008A Indenture with 
respect to the certificate of authentication of the predecessor 1-rustee, Registrar or Authenticating 
Agent. 

SECTION 6.1 1. Registrars. 

(a) Succession. Anything herein to the contr'ary notwithstanding, any corporation or 
association (i) into which a Registrar may be converted or merged, (ii) with which a Registrar or 
any successor to it may be consolidated, (iii) to which it may sell or transfer its corporate trust 
business as a whole or substantially as a whole, or any corporation or association resulting from 
any such conversion, merger, consolidation, sale or transfer, or (iv) succeeding to the corporate 
trust business of any Registrar, ipso facto, shall be and become successor Registrar to that 
Registrar hereunder and shall he vested with each and every power, right, duty, obligation, 
discretion and privilege expressed or intended by this 2008A Indenture to be exercised by or 
vested in the predecessor Registrar, without the execution or filing of any instr,ument or 
document or any further act on the part of any of the parties hereto. 

(b) Resipnation. A Registrar may resign at any time by giving written notice of its 
resignation to the Issuer, the Company, the Trustee, the Remarlteting Agent, the Auction Agent, 
any Credit Facility Issuer and to each Paying Agent and Authenticating Agent, at least 60 days 
before the resignation is to talte effect. The resignation shall talte effect immediately, however, 
upon the appointment of a successor Registrar, if the successor Registrar is appointed and 
accepts that appointment before the time stated in the notice. 

(c) Removal. The Registrar may be removed at any time by the Company or by an 
instrument or document or concunent instruments or documents in writing delivered to the 
Registrar, with copies thereof mailed to the Issuer, the Trustee, the Remarlteting Agent, the 
Company and any Credit Facility Issuer, and signed by or on behalf of the Holders of not less 
than a majority in aggregate principal amount of the 2008A Bonds then outstanding. 

(d) Appointment of Successors. If (i) a Registrar shall resign, shall he removed, shall 
be dissolved, or shall become otherwise completely incapable of acting hereunder, (ii) a 
Registrar shall be taken under the control of any public officer or officers, (iii) a receiver shall be 
appointed for a Registrar by a court, or (iv) a Registrar shall have an order for relief entered in 
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any case commenced by or against it under the federal banlcniptcy laws or commence a 
proceeding under any federal or state bankruptcy, insolvency, reorganization or similar law, or 
have such a proceeding commenced against i t  and either have an order of insolvency or 
reorganization entered against it or have tlie proceeding remain un-dismissed and un-stayed for 
ninety days, then a successor Registrar shall be appointed by the Issuer, with tlie written consent 
of the Company and the Trustee; provided, that if a successor Registrar is not so appointed 
within ten days after (a) a notice of resignation or an instrument or document of removal is 
received by the Issuer, as provided above, or (b) the Registrar is dissolved, talten under control, 
becomes otherwise incapable of acting or a receiver is appointed, in each case, as provided 
above, then, if tlie Issuer shall not have appointed a successor Registrar, the Trustee or tlie 
Holders of a majority in aggregate principal amount of 2008A Bonds then outstanding may 
designate a successor Registrar by an instrument or document or concurrent instruments or 
documents in writing signed by the Trustee, or in the case of the !Holders, by or on behalf of 
those IHolders. 

Every successor Registrar appointed hereunder shall execute and acknowledge, and shall 
deliver to its predecessor, tlie Issuer, the Irustee, tlie Auction Agent, the Remarlteting Agent, any 
Credit Facility Issuer and the Company, an instrument or document in writing accepting the 
appointment, Thereupon, without any further act, tlie successor shall become vested with all o i  
the properties, remedies, powers, rights, duties, obligations, discretions, privileges, claims, 
demands, causes of action, immunities, titles and interests of its predecessor. Upon the written 
request of its successor, the Issuer or the Company, a predecessor Registrar (i) shall execute and 
deliver an instrument or document transferring to its successor all of the properties, remedies, 
powers, rights, duties, obligations, discretions, privileges, claims, demands, causes of action, 
immunities, titles and interests of it as predecessor Registrar hereunder, and (ii) shall take any 
other action necessary to duly assign, transfer and deliver to its successor all property and 
records (including without limitation, the Register and any cancelled 2008A Bonds) held by it as 
Registrar. Should any instrument or document in writing from the Issuer be requested by any 
successor Registrar for vesting and conveying more fully and certainly in and to that successor 
tlie properties, remedies, powers, rights, duties, obligations, discretions, privileges, claims, 
demands, causes of action, immunities, titles and interests vested or conveyed or intended to be 
vested or conveyed hereby in or to a predecessor Registrar, the Issuer shall execute, acknowledge 
and deliver h a t  instrument or document. 

SECTION 6.12. Designation and Succession of Paying A m ,  The Trustee shall be a 
Paying Agent for tlie 2008A Bonds, and, with the consent of the Company, tlie Trustee may 
appoint a Paying Agent or Agents with power to act on its behalf and subject to its direction in 
tlie payment of Bond Service Charges, which Paying Agent or Agents shall each be a banlc with 
trust powers or a trust company. It is the responsibility of tile Trustee to establish the duties and 
responsibilities of any Paying Agent for tlie purposes OF this 2008.4 Indenture, to the extent not 
specified herein. 

Any corporation or association with or into which any Paying Agent may be merged or 
converted or with which it may be consolidated, or any corporation or association resulting from 
any merger, consolidation or conversion to which any Paying Agent shall be a party, or any 
corporation or association succeeding to the corporate trust business of any Paying Agent, shall 
be the successor of that Paying Agent hereunder, if that successor corporation or association is 
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otherwise eligible hereunder, without tlie execution or filing of any paper or any further act on 
the part ofthe parties hereto or the Paying Agent or that successor corporation or association. 

Any Paying Agent may at any time resign by giving written notice of resigiiation to the 
Trtistee, the Registrar, the Auction Agent, the Remarketing Agent, the Company and any Credit 
Facility Issuer The Trustee may at any time terminate the agency of any Paying Agent by 
giving written notice of termination to such Paying Agent, the Registrar, the Auction Agent, the 
Remarketing Agent, any Credit Facility Issuer and the Company Upon receiving such a notice 
of resignation or upon such a termination, or in case at any time any Paying Agent shall cease to 
be eligible under this Section, the Trustee, with the consent of the Company, may appoint a 
sltccessor Paying Agent. No resignation or termination of a Paying Agent shall become effective 
until a successor Paying Agent shall have been appointed and shall have accepted such 
appointnient. The Trustee shall give written notice of appointment of a siiccessor Paying Agent 
to the Company, tlie Issuer, the Registrar, the Remarketing Agent and any Credit Facility Issuer 
and shall mail, within ten days alier that appointment, notice thereofto all I-Iolders as their names 
and addresses appeal OII the Register on the date of that appointment. 

The Trustee shall pay to any Paying Agent from time to time customary compensation as 
authorized in Section 6.03 hereof for its services, and the Trustee shall be entitled to be 
reinibiirsed For such payments, subject to Section 6 03 hereof. 

The provisions of‘ Section 1.04 and Subsection 6.02(d) shall be applicable to any Paying 
Agent. 

As long as the 2008A Bonds are rated by Moody’s any Paying Agent or SUCC~SSOI Paying 
Agent shall either be rated at least Baa3 or P-3 by Moody’s or otherwise be acceptable to 
Moody’s. As long as the 2008A Bonds are rated by S&P, any Paying Agent shall be acceptable 
to S&P. 

SECTION 6.13. Designation and Siiccession of Authenticatin~ Agents. With the 
consent of tlie Company, the Trustee may appoint an Authenticating Agent or Agents, in addition 
to the Registrar, wit11 power to act on its behalf and subject to its direction in the authentication 
and delivery of 2008A Bonds in connection with transfers and exchanges under Sections 3.05 
and 4.02 hereof, For all purposes of this 2008A Indenture, tlie authentication and delivery of 
2008A Bonds by an Authenticating Agent pursuant to this Section shall be deemed to be 
authentication and delivery of those 2008A Bonds “by the Trustee.” 

Any corporation or association with or into which any Authenticating Agent may be 
merged or converted or with which it may be consolidated, or any corporation or association 
resulting from any merger, consolidation or conversion to which any Authenticating Agent shall 
be a party, or any corporatioil or association succeeding to the trust business of any 
Authenticating Agent, shall be the successor of that Authenticating Agent hereunder, if that 
successor corporation or association is otherwise eligible hereunder, without the execution or 
filing of any paper or any further act on the part of the parties hereto or the Artthenticating Agent 
or such siiccessor corporation. 
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Any Authenticating Agent may at any time resign by giving written notice of resignation 
to the Trustee, to the Registrar and to the Company. The Trustee may at any time terminate the 
agency of any Authenticating Agent, and shall terminate such agency at the written direction of 
the Company, by giving written notice of termination to such Authenticating Agent, to the 
Registrar and to the Company. IJpon receiving such a notice of resignation or upon such a 
termination, or in case at any time any Authenticating Agent shall cease to be eligible under this 
Section, the Trustee, with consent of the Company, may appoint a successor Authenticating 
Agent. The Trustee shall give written notice of appointment of a successor Authenticating Agent 
to the Company, the Issuer and the Registrar and shall mail, within ten days after that 
appointment, notice thereof to all IHolders as their names and addresses appear on the Register on 
the date of that appointment. 

The Trustee shall pay to any Authenticating Agent from time to time compensation for its 
services, and the Trustee shall be entitled to be reimbursed for such payments, subject to Section 
6.03 hereof, 

The provisions of Section 1.04 and Subsections 6.02(b), (c), (d), (11) and (i) shall be 
applicable to any Authenticating Agent. 

SECTION 6.14. Dealing in 200814 Bonds. The Trustee, the Registrar, a Paying Agent, 
an Authenticating Agent, the Auction Agent, the Remarlceting Agent and any Credit Facility 
Issuer, their Affiliates, and any directors, officers, employees or agents thereof, in good faith, 
may become the owners of 2008A Bonds secured hereby with the same rights which it or they 
would have hereunder if the Trustee, the Registrar, the Paying Agent, the Authenticating Agent, 
the Auction Agent, the Remarlceting Agent and any Credit Facility issuer did not serve in those 
capacities. 

SECTION 6. IS. Representations. Agreements and Covenants of Trustee. The Trustee 
hereby represents that i t  is a national banking association duly organized and validly existing 
under the laws ofthe IJnited States of America and that it has an unimpaired reported capital and 
surplus of not less than $75,000,000. The Trustee hereby further represents that it has sufficient 
power, authority and capacity under applicable law to enter into this 2008A Indenture and act as 
trustee and perform its obligations under this 2008A Indenture. 

SECTION 6.16. Interpleader. In the event of a dispute between any of the parties hereto 
with respect to the disposition of any funds held by the Triistee heretinder, or the Trustee 
receives conflicting demands made upon the Trustee with respect to the Trustee’s duties 
hereunder or any other document related to the 2008A Bonds, the Trustee shall be entitled to file 
a suit in interpleader in a court of competent ,,jurisdiction seeking to require the parties to 
interplead and litigate in such court their several claims and rights among themselves. IJpon the 
filing of such a suit and the deposit of the applicable funds to such court, the Trustee will ipso 
facto be fully released and discharged from all obligations to further perform any and all duties 
imposed hereunder or any other document related to the 2008A Bonds regarding such matter 
and/or such funds that are the subject of such interpleader suit. In the event that the Trustee 
remains as Trustee under this 2008A Indenture and receives a court order, directive or other 
reqiiest regarding the interpleader suit, the Trustee shall be entitled to rely upon such instruction 



without incurring any obligation or liability and the parties hereto xelease, hold harmless and 
indemnify the Trustee for any obligation or liability for so relying on such court instruction. 

SECTION 6 17. Survival of Certain Provisions The provisions of this Article shall 
survive the release, discharge and satisfaction of this 2008A Indenture and the resignation or 
removal of the Trustee 

(End of Arlicle VI) 
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ARTICLE VI1 

DEFAULT PROVISIONS AND REMEDIES OF TRUSTEE AND HOLDERS 

SECTION 7.01. Defatilts: Events of Default. The occtirrence of any of llie following 
events is defined as and declared to be and to constitute an Event of Default hereunder: 

(a) Payment of any interest on any 2008A Bond shall not be made when and as that 
interest shall become due and payable; 

(b) Payment of the principal or redemption price of any 2008A Bond shall not be 
made when and as that principal or redemption price shall become due and payable, whether at 
stated maturity, by redemption, by acceleration or otherwise; 

(c) Payment of the purcliase price of any 2008A Bond tendered for purchase pursuant 
to the provisions of Article IV shall not be inade when and as that purchase price becomes due 
and payable; 

(d) The 1-rustee shall receive written notice froin the Credit Facility Issuer of an 
acceleration or termination arising From an “event or  default” tinder and as defined in the 
Reimbursement Agreement, by reason of which the Trustee has been directed by the Credit 
Facility Issuer to accelerate the 2008A Bonds; 

(e) Failure by the Issuer to observe or perform any other covenant, agreement or 
obligation on its part to be observed or performed contained in the 2008A Bonds or this 2008A 
Indenture (other than a failure described in (a), (b) or (c) of this Section 7.01), which failure shall 
have continued for a period of 90 days after written notice (or for such longer period as the 
Trustee may agree to in writing), by registered or certified mail, to the Issuer and the Company 
specifying the failure and requiring that it be remedied, which notice may be given by the 
Trustee in its discretion and shall be given by the Trustee at the written request of Holders of not 
less than 35% in aggregate principal amount of 2008A Bonds then outstanding; provided, that 
failure shall not constitute an Event of Default so long as the Issuer institutes curative action 
within the applicable period and diligently pursues that action to completion within 150 days 
after the expiration of the initial cure period as determined above, or within such longer period as 
the Trustee may agree to in writing; 

(f) If no Credit Facility is then held by the Trustee, the occtirrence and continuance 
ofan Event of Default as defined in Section 7 l(c) or (d) of the 2008A Agreement; or 

(g) I f a  Credit Facility is then held by the Trustee, receipt by the Irustee, on or before 
the close of business on the fourth Business Day following a drawing under sucli Credit Facility 
to pay interest on the 7008A Bonds on an Interest Payment Date, of written notice from the 
Credit Facility Issuer that the interest component of the Credit Facility will not be reinstated. 

The term “default” or “failure” as used in this Article means a default or failure by the 
Issuer in the observance or performance of any ofthe covenants, agreements or obligations on its 
part to be observed or performed contained in this 2008A Indenture or in the 2008A Bonds, 
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exclusive of any period of grace or notice required to constitute such default 01 failure as an 
Event of Default, as provided above. 

SECTION 7.02. Notice of Default. If an Event of Default shall occur, the Trustee shall 
give written notice of the Event of Default, by registered or certified mail, to the Issuer, the 
Company, the Registrar, the Paying Agent, the Authenticating Agent, the Remarketing Agent 
and any Credit Facility Issuer promptly after the Trustee has lcnowledge of the Event of Default. 
If an Event of Default OCCLIIS of which the Trustee lias notice pursuant to this 2008.4 Indenture, 
the Trustee shall mail written notice thereof, immediately after tlie Trustee’s receipt of notice of 
its occurrence, to the I-folders of all 2008.4 Bonds then outstanding as shown by the Register at 
the close of business fifteen days prior to the mailing of that notice; provided, that except in the 
case of a default in the payment of Bond Service Charges on any 2008A Bond, the Trustee shall 
be protected in withholding such notice if and so long as the board of directors, the executive 
committee or a trust committee of directors or responsible officers of the Trustee in good faith 
determine that the withholding of notice to the Holders is in the interests of the I-Iolders. 

So long as the ownership of the Auction Rate Bonds is maintained in the Book Entry 
System, upon the occurrence of a default due to the failure to make payment of interest and 
principal of the Auction Rate Bonds when due, the Paying Agent shall immediately send notice 
thereof to the Trustee, the Auction Agent, the Issuer and the Remarketing Agent by telecopy or 
similar means. 

SECIION 7,03. Acceleration 

(a) lipon (i) the occurrence and continuance of any Event of Default (i) described in 
subsections (a), (b), (c), (e) or ( f )  of Section 7 01 hereof, the Trustee may, and upon the written 
request of the Holders of- not less than 35% in aggregate principal amount of 2008A Bonds ihen 
outstanding, shall, or (ii) upon the occurrence of any Event of Default described in subsections 
(d) or (g) of Section 7.01 hereof, the Trustee shall, by written notice to the Issuer, the Company 
and any Credit Facility Issuer, declare the principal of all 2008A Bonds then outstanding (if not 
then due and payable), and the accrued and unpaid interest thereon, to be due and payable 
immediately. 

Interest on the 2008A Bonds shall accrue at the rates per annum borne by the 2008A 
Bonds to the date determined by the Trustee for the tender of payment to tlie Holders pursuant to 
that declaration, which date, if the 2008A Bonds are then secured by a Credit Facility, shall be 
not more than three Business Days froni tlie date of such declaration; provided, that interest on 
any unpaid principal of 2008A Bonds outstanding shall continue to accrue from the date 
determined by the Trustee for the tender of payment to the IHolders of those 2008A Bonds until 
that principal amount has been paid or made available to the Trustee for the benefit of the 
Holders. The Trustee shall immediately give written notice of such declaration by inail to the 
I-Iolders of all 2008A Bonds then outstanding as shown by the Register at the close of business 
on the day prior to the mailing of that notice, and the Trustee shall, if the 2008A Bonds are then 
secured by a Credit Facility, immediately draw moneys tinder the Credit Facility in accordance 
with the terms of the Credit Facility, to tlie extent available thereunder, in an amount sufficient to 
pay the principal of and accrued and unpaid interest to the tender date on the 2008A Bonds The 
Trustee shall also request in  writing immediate payment from the Company of such amount in 
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the event such amount is not timely received in response to a draw under the Credit Facility or 
the Credit Facility is repudiated. 

(b) If no Credit Facility is in effect, then tlie provisions of subsection (a) above are 
subject to the condition that if at any time after declaration of acceleration and prior to the entry 
of a judgment in a court for enforcement hereunder (after an opportunity for hearing by the 
Issuer and tlie Company), 

(i) all sums payable hereunder (except the principal of and interest on 2008A 
Bonds which have not reached their stated maturity dates but which are due and payable 
solely by reason of that declaration of acceleration), plus interest to the extent permitted 
by law on any overdue installments of interest at the rate then borne by the 2008A Bonds, 
shall have been duly paid or provision shall have been duly made therefor by deposit with 
the Trustee or Paying Agents and 

(ii) all existing Events of DelBult shall have been cured, 

then and in every case, such payment or provision for payment shall constitute an automatic 
waiver of tlie Event of Default and its consequences and shall constitute an automatic rescission 
and annulment of that declaration. No waiver or rescission and annulment shall extend to or 
affect any subsequent Event of Default or shall impair any rights consequent thereon. The 
Trustee shall promptly give written notice of any such waiver, rescission and annulment ta the 
Issuer, the Remarlteting Agent and tlie Company and, if notice of the acceleration of the 2008A 
Bonds shall have been given to the Molders, shall mail such notice to the Holders of all 2008A 
Bonds then outstanding as shown by the Register at the close of business 15 days prior to the 
mailing of that notice. 

(c) l h e  provisions of siibsection (a) above arc further subject to the condition lliat a 
written notice from the Credit Facility Issuer to the Trustee stating that the interest component of 
the Credit Facility has been reinstated in full following the declaration of an Event of Default 
under subsection (d) or (g) of Section 7.01 hereof and whicli constitutes a rescission and 
annulment of tlie consequences thereof, or a written notice of any waiver by the Credit Facility 
Issuer of any other Event of Default under the Reimbursement Agreement and a rescission and 
annulment of its consequences following the giving of notice to the Trustee of any other Event of 
Default as described in Section 7.01 hereof together with a written indication from the Credit 
Facility Issuer that the Credit Facility has been reinstated in full and a written request from the 
Credit Facility Issuer that the Trustee waive such corresponding Event of Default hereunder shall 
constitute a waiver of the corresponding Event of Default, and a rescission and annulment of the 
consequences thereof. In such event, the Trustee shall promptly give written notice of such 
waiver, rescission and annulment of the conesponding Events of Default hereunder, to the 
Issuer, tlie Company and the Remarketing Agent, and shall mail such notice to the Holders of all 
2008A Bonds then outstanding as shown by the Register at the close of business 15 days prior to 
the mailing of that notice and tlie Issuer, tlie Trustee and tlie Holders shall be restored to their 
former positions and rights, respectively; but no such waiver, rescission and annulment shall 
extend to or affect any subsequent Event of Default hereunder or impair any rights consequent 
thereon; provided, that if the Credit Facility has been drawn upon following any E-vent of 
Default, no such Event of Default shall be considered to be rescinded or annulled unless the 
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Credit Facility Issuer provides written notice to the Trustee that the Credit Facility has been 
reinstated in full. 

SECTION 7.04. Other Remedies; Ridits of Holders. With or without taking action 
tinder Section 7.03 hereof (other than the required actions under any Credit Facility), upon the 
occurrence and continuance of an Event of Defaault, the Trustee may pursue any available 
remedy to enforce the payment of Bond Service Charges or the observance and performance of 
any other covenant, agreement or obligation under this 2008A Indenture, the 2008A Agreement 
or any other instrument providing security, directly or indirectly, for the 2008A Bonds. 

If, upon the occtinence and continuance of an Event of Default, the Trustee is requested 
so to do by (i) the Credit Facility Issuer, if the Event of Default is under subsections (d) or (g) of 
Section 7.01 hereof, or (ii) the Holders of at least 35% in aggregate principal amount of 2008A 
Bonds outstanding, the Trustee (sub,ject to the provisions of Sections 6.01 and 6.02 and 
particularly subparagraph 6.01 (c)(iv) and Subsection 6.026) of those Sections), shall exercise 
any rights and powers conferred by this Section and by Section 7.03 hereof. 

No remedy conferied upon or reserved to the Truslee (or to the I-lolders) by this 2008A 
Indenture is intended to be exclusive of any othei remedy. Each remedy shall be cumulative and 
shall be in addition to every other remedy given hereunder or otherwise to the Trustee or to the 
Holders now or hereafter existing. 

No delay in exercising or omission to exercise any remedy, right or power accruing upon 
any default or Event of Default shall impair that remedy, right or power or shall be construed to 
be a waiver of any default or Event of Default or acquiescence therein. Every remedy, right and 
power may be exercised from time to time and as often as may be deemed to be expedient. 

No waiver of any default or Event of Default hereunder, whether by the Trustee or the 
Holders, shall extend to or shall affect any subsequent default or Event of Default or shall impair 
any remedy, right or power consequent thereon. 

As the assignee of all right, title and iiitemt oftlie Issuer in and to the 2008A Agreement 
(except for the IJnassigned Issuer Rights), the Trustee is empowered to enforce each remedy, 
right and power granted to the Issuer tinder the 2008A Agreement. In exercising any remedy, 
right or power thereunder or hereunder, the Trustee shall take any action which would best serve 
the interests of the Holders in the ,judgment of the Trustee, applying the standards described in 
Sections 6.01 and 6.02 hereoi 

SECTION 7 05. Right of IHolders 01 Credit Facility Issuer to Direct Proceedings. 
Anything to the contrary in this 2008A Indenttire notwithstanding, the Credit Facility Issuer, if 
the Event of Default is under subsections (d) or (g) of Section 7.01, or the Holders of a majority 
in aggregate principal amount of 2008A Bonds then outstanding, if the Event of Default is tinder 
any other subsection of Section 7.01, shall have the right at any time to direct, by an instrument 
or document or instriimenls or documents in writing executed and delivered to the Trustee, tlie 
time, method and place of conducting all proceedings to be taken in connection with the 
enforcement of the terms and conditions of this 2008A Indenture or any other proceedings 
hereunder; piovided, that (i) any direction shall not be other than in accordance with the 
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provisions of law and of this 2008A Indenture, (ii) tlie Trustee shall he indemnified as provided 
in Sections 6.01 and 6.02, (iii) the Trustee may talte any other action which it d e e m  to be proper 
and which is not inconsistent with tlie direction and (iv) tlie Credit Facility Issuer shall have no 
rights to direct the Trustee or otherwise direct the exercise of remedies against tlie Credit Facility 
Issuer. 

SECTION 7.06. Application of Moneys. After payment of any costs, fees, charges, 
expenses, liabilities and advances paid, incurred or made by the Trustee in the collection of 
nioneys pursuant to any right given or action talten tinder the provisions of this Article or the 
provisions of the 2008A Agreement (including without limitation, reasonable attorneys’ fees and 
expenses, except as limited by law or judicial order or decision entered in any action talten tinder 
this Article VII), all moneys received by the Trustee (provided that moneys received under any 
Credit Facility shall be used only for payment of the purchase price of or Bond Service Charges 
on the 2008A Bonds, other than 2008A Bonds held by or on behalf of the Company or a Credit 
Facility Issuer, as described in Section 4.08(h)(iv) hereof, and that moneys received froin tlie 
proceeds of remarketing of 2008A Bonds shall be used only for the purchase price of tlie 2008A 
Bonds as described in Section 4.09 hereof), shall be applied as follows, suh,ject to Section 3.04 
hereof and any provision made pursuant to Sections 4.05, 5.06 or 5.07 hereof: 

(a) Unless tlie principal of all of tlie 2008A Bonds shall have become, or shall have 
been declared to be, due and payable, all of those moneys shall be deposited in the 2008A Bond 
Fund and shall be applied in tlie following order of priority: 

First -- To tlie payment to the Holders entitled thereto of all installments of 
interest then due on the 2008A Bonds, in the order of the dates of maturity of the 
ins!allinents of that interest, beginning with the earliest date of maturity and, if the 
amount available is not sufficient to pay in full any particular installnient, then to the 
payment thereof ratably, according to the amounts due on that installment, to the Molders 
entitled thereto, without any discrimination or privilege; and 

Second -- To the payment to the Holders entitled thereto of the unpaid principal of 
any of the 2008A Bonds which shall have become due (other than 2008A Bonds 
previously called for redemption for the payment of which moneys are held pursuant to 
tlie provisions of this 2008A Indenture), whether at stated maturity or by redemption, in 
the order of their due dates, beginning with tlie earliest due date, with interest on those 
2008A Bonds from the respective dates upon which they became due at the rates 
specified in those 2008A Bonds, and if tlie amount available is not sufficient to pay in 
full all 2008A Bonds due on any particular date, together with that interest, then to the 
payment thereof ratably, according to tlie amounts of principal due on that date, to the 
I-lolders entitled thereto, without any discrimination or privilege. 

(b) If tlie principal of all of the 2008A Bonds shall have become due and payable 
pursuant to !his Article, all of those moneys shall be deposited into the 2008A Bond Fund and 
shall be applied to the payment of the principal and interest then due and unpaid upon the 2008A 
Bonds, without preference or priority of principal over interest, of interest over principal, of any 
installment of interest over any other installment of interest, or o r  any 2008.4 Bond over any 
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other 2008A Bond, ratably, according to the amounts due respectively for principal and interest, 
to the Holders entitled thereto, without any discrimination or privilege. 

(c) If tlie principal of all of the 2008A Bonds shall have become due and payable 
pursuant to this Article, and if that acceleration thereafter shall have been rescinded and annulled 
under the provisions of Section 7.03 hereof, subject to the provisions of subsection (b) of this 
Section, in  tlie event that the principal of all of the 2008A Bonds shall become due and payable 
later, the moneys shall be deposited in  tlie 2008A Bond Fund and shall be applied in accordance 
with the provisions of Article V. 

(d) Subject to Section 7.03 hereof, whenever moneys are to be applied pursuant to the 
provisions ofthis Section, those moneys shall be applied at SLIC~I  times, and from time to time, as 
the Trustee shall determine, having due regard to the amount of moneys available Tor application 
and the likelihood of additional moneys becoming available for application in the future 
Whenever the Trustee shall dir'ect the application of those moneys, it shall fix the date upon 
which the application is to be made, and upon that date, interest shall cease to accrue on the 
amounts of principal, if any, to he paid on that date, provided the moneys are available therefor. 
The Trustee shall give notice of the deposit with it of any moneys and of the fixing of that date, 
all consistent with the requirements of Section 3.04 hereof for the establishment of, and for 
giving notice with respect to, a Special Record Date for the payment of overdue interest. The 
Trustee shall not be required to malie payment of principal of and any preniium on a 2008A 
Bond to the Holder thereof, until the 2008.4 Bond shall be presented to the Trustee for 
appropriate endorsement or for cancellation if it is paid fully. 

(e) Any surplus remaining after applied as set forth in subsections (a) and (b) above 
shall be paid first to the Credit Facility Issuer to the extent of any amounts that the Company 
owes the Credit Facility Issuer pursuant to the Reimbursement Agreement (as certified in writing 
by the Credit Facility Issuer to the Trustee and the Company) and second (other than any moneys 
received by the Trustee from a drawing on the Credit Facility) to the Company. 

SECTION 7.07. Remedies Vested in Trustee. All rights of action (including without 
limitation, the right to file proof of claims) tinder this 2008A Indenture or under any of the 
2008A Bonds may be enforced by the Trustee without the possession of any of the 2008A Bonds 
or the production thereof in any trial or other proceeding relating thereto. Any suit or proceeding 
instituted by the Trustee shall be brought in its name as Trustee without the necessity of joining 
any Holders as plaintiffs or defendants. Any recovery ofjudgment shall be for the benefit of the 
Ilolders of the outstanding 2008A Bonds, sub,ject to the provisions of this 2008A Indenture. 

SECTION 7 08. Rights and Remedies of Holders. A Holder shall not have any right to 
institute any suit, action or proceeding for the enforcement of this 2008A Indenture, for the 
execution of any trust hereof, or for the exercise of any other remedy hereunder, unless: 

(a) there has occurred and is continuing an Event of Default of which the Trustee has 
been notified, as provided in subsection (r) of Section 6.02 hereof, or of which it is deemed to 
have notice under that paragraph, 
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(b) the Holders of at least 35% in aggregate principal amount of 2008A Bonds then 
outstanding shall have made written request to the Trustee and shall have afforded the Trustee 
reasonable opportunity to proceed to exercise the remedies, rights and powers granted herein or 
to institute tlie suit, action ox proceeding in its own name, and shall have offered indemnity to the 
Trustee as provided in Sections 6.01 and 6.02 hereof, and 

(c) tlie Trustee thereafter shall have failed or refused to exercise the remedies, rights 
and powers granted herein or to institute the suit, action or proceeding in its own name. 

At the option of the Trustee, the notification (or notice), request, opportunity and offer of 
indemnity sliall be conditions precedent in every case, to the institution of any suit, action or 
proceeding described above. 

No one or more Holders of the 2008A Bonds shall have any right to affect, disturb or 
prejudice in any manner whatsoever tlie security or benefit of this 2008A Indenture by its or their 
action, or to enforce, except in the manner provided herein, any remedy, right or power 
hereunder, Any suit, action or proceedings shall be instituted, had and maintained in the manner 
provided herein for the benefit of the I-Iolders of all 2008A I3onds then outstanding Nothing in 
this 2008A Indenture shall affect or impair, liowever, the right of any I-lolder to enforce tlie 
payment of the Bond Service Charges on any 2008A Bond owned by that l-lolder at and after the 
maturity thereof, at the place, from the sources and in the manner expressed in that 2008A Bond. 

SECTION 7.09. Termination of Proceedings. In case the Trustee shall have proceeded 
to enforce any remedy, right or power under this 2008.4 Indenture in any suit, action or 
proceedings, and the suit, action or proceedings shall have been discontinued or abandoned for 
any reason, or shall have been determined adversely to the Trustee, the Issuer, tlie Trustee and 
the Holders shall be restored to their former positions and rights liereunder, respectively, and all 
rights, remedies and powers of the Trustee shall continue as if no suit, action or proceedings had 
been taken. 

SECTION 7.10. Waivers of Events of Default. The Trustee may waive any Event of 
Default hereunder and its consequences. The Trustee shall do so upon the written request of 
(a) any Credit Facility Issuer, if tlie Event of Default was under subsections (d) or (g) of Section 
7.01 hereof, or (b) in all other cases the I-iolders of: 

(i) at least a majority in aggregate principal amount of all 2008A Bonds then 
outstanding in respect of which an Event of Default under subsections (a), (b) 01 (c) of 
Section 7.01 hereof exists, or 

(ii) at least 35% in aggregate principal amount of all 2008A Bonds then 
outstanding, in the case of any other Event of Default (except an Event of Default under 
Section 7.01(d) and (g) hereof). 

There shall not be so waived, however, (x) any Event of Default described in subsections 
(a), (b) or (c) of Section 7.01 hereof or any declaration of acceleration in connection therewith 
rescinded or annulled, unless at the time of that waiver or rescission and annulment, payments of 
the amounts provided in Section 7.03 hereof for waiver and rescission and anntrlment in 
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connection with acceleration of maturity have been made or provision has been made therefor, or 
(y) any Event of Default or its consequences under subsections (d) or (9) of Section 7.01 unless 
tlie Trustee shall have received the above described written request of the Credit Facility Issuer 
and a written notice from tlie Credit Facility Issuer stating that tlie Credit Facility has been 
reinstated in full and, ifthe Credit Facility Issuer has delivered to tlie Trustee written notice of an 
event of default under the Reimbursement Agreement, also a written notice stating that it is 
rescinding its notice to tlie Trustee of an event of' default under the Reimbursement Agreement. 
In the case of the waiver or rescission and annulment, the Issuer, the Trustee and tlie Holders 
shall be restored to their former positions and rights hereunder, respectively. In the case of the 
waiver or rescission and annulment, tlie Issuer, the Trustee and the Holders shall be restored to 
their former positions and rights hereunder, respectively. 

SECTION 7.1 1. Expenses and Services After an Event of Default, When tlie Trustee 
incurs expenses or renders services after the occunence of an Event of Default described in 
Section 7.01 hereof, the expenses and compensation for services are intended to constitute 
expenses of administration under any bankruptcy or similar law. All such expenses and 
compensation shall be secured by a first lien against the trust estate hereunder, payable prior to 
the payment of Bond Service Charges, provided, however, that moneys received under the Credit 
Facility shall be used only for payment of tlie principal of and interest then due on the 2008A 
Bonds. 

(End of Article VII) 
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ARTICLE VIII. 

SUPPLEMENTAL. INDENTURES 

SECTION 8.01. Supplemental Indentures Generally. The Issuer and the Triistee may 
enter into indentures supplemental to this 2008A Indenture, as provided in this Article and 
pursuant to the other provisions therefor in this 2008A Indenture. 

SECTION 8.02. Supplemental Indentures Not Reouirinr Consent of Holders. Without 
the consent of, or notice to, any of the Holders, the issuer and the Trustee may enter into 
indentures supplemental to this 2008A Indenture which shall not, in the opinion of the Issuer and 
the Trustee, be inconsistent with the tenns and provisions hereof for any one or more of the 
following purposes: 

(a) 
Indenture; 

(b) 

To cure any ambiguity, inconsistency or formal defect or omission in this 2008A 

To grant to or confer upon the Trustee for the benefit of the IHolders any 
additional rights, remedies, powers or authority that lawfully may be granted to or conferred 
upon the Holders 01 the Trustee; 

(c) 

(d) 

To assign additional revenues under this 2008A Indenture; 

To accept additional security and instruments and documents of further assurance 
with respect to the Prqject, including, without limitation, first mortgage bonds or  the Company; 

(e) To add to the covenants, agreements and obligations of the Issuer under this 
2008A Indenture, other covenants, agreements and obligations to be observed for the protection 
of the Holders, or to surrender or limit any right, power or authority reserved to or conferred 
upon the Issuer in this 2008A Indenture; 

( f )  To evidence any succession to tlie Issuer and the assumption by its successor o€ 
the covenants, agreements and obligations of tlie Issuer under this 2008A Indenture, the 2008A 
Agreement and the 2008A Bonds; 

(g) To permit tlie exchange of 2008A Bonds, at the option of the Holder or I-Iolders 
thereof, for coupon 2008A Bonds payable to bearer, in an aggregate principal amount no1 
exceeding the unmatured and unredeemed principal amount of those 2008A Bonds, bearing 
interest at the same rate or rates and maturing on the same date or dates, with coupons attached 
representing all unpaid interest due or to become due thereon if the Trustee has received an 
Opinion of Bond Counsel to the effect that the exchange would not adversely affect the 
exclusion froin gross income for federal income tax purposes of the interest on the 2008A Bonds 
outstanding; 

(11) To permit the transfer of 2008A Bonds from one Depository to another, and the 
succession of Depositories, or the withdrawal of 2008A Bonds issued to a Depository for use in a 
book entry system and the issuance of replacement 2008A Bonds in fully registered form to 
others than a Depository; 
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(i) 

(j) 

To permit tlie Trustee to comply with any obligations imposed upon it by law; 

To specify further the duties and responsibilities of, and to define fiirtlier the 
relationship among, the Trustee, the Registrar, the Auction Agent, the Remarketing Agent, any 
Credit Facility Issuer and any Authenticating Agents or Paying Agents; 

(IC) To achieve compliance of this 2008A Indenture with any applicable federal 
securities or tax law; 

(1) To make amendments to the provisions hereof relating to arbitrage matters under 
Section 148(f) of the Code, if, in the Opinion of Bond Counsel, those amendments would not 
adversely affect the exclusion from gross income for federal income tax purposes of the interest 
on the 2008A Bonds outstanding; 

(m) To make any amendments appropriate or necessary to provide for or facilitate the 
delivery of any of any Credit Facility, any liquidity facility. any municipal bond insurance policy 
or any other type of credit enhancement or support facility; 

(n) Prior to, or concurrently with, the conversion oT the 2008A Bonds from a Daily, 
Weekly, Commercial Paper, or Term Rate Period to an ARS Rate Period, to make any 
amendments appropriate or necessary with respect to tlie Auction Rate Procedures and any 
definitions or provisions herein or Exhibits hereto related thereto in order to provide for or 
facilitate the marketability of Auction Rate Bonds; and 

(0) To permit any other amendment which, in the judgment of the Trustee, is not to 
the material prejudice of the Trustee or the Holders. 

The provisions of Subsections 8.02(i) and (k) shall not be deemed to constitute a waiver 
by the Trustee, the Registrar, the Issuer or any Holder of any right which it may have in the 
absence of those provisions to contest the application of any change in law to this 2008A 
Indenttire or tlie 2008A Bonds. 

SECTION 8.03. Supplemental Indentures Rewiring Consent of Holders. Exclusive of 
Supplemental Indentures to which reference is made in Section 8.02 hereof and subject to the 
terms, provisions and limitations contained in this Section, and not otherwise, with the consent of 
the Holders of not less than a majority in aggregate principal amount of the 2008A Bonds at the 
time outstanding, evidenced as provided in this 2008.4 Indenttire, with the consent of the 
Company, tlie A~iction Agent, the Broker-Dealer and the Credit Facility Issuer if required by 
Section 8.04 hereof, the Issuer and the Trustee may execute and deliver Supplemental Indentures 
adding any provisions to, changing in any manner or eliminating any of the provisions of this 
2008A Indenture or any Supplemental Indenture or restricting in any manner tlie rights of the 
Holders. Nothing in this Section or Section 8.02 hereof shall permit, liowever, or be construed as 
permitting: 

(a) without the consent of tlie Holder of each 2008A Bond so affected, (i) an 
extension of the maturity of the principal of or the date for payment of the interest on any 2008A 
Bond, (ii) a reduction in the principal amount of any 2008A Bond or tlie rate of interest or 
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premium thereon, (iii) a reduction in tlie purchase price of any 2008A Bond, or (iv) an extension 
of the date for payment ofthe purchase price of any 2008A Bond; or 

(b) without the consent of the Holders of all 2008A Bonds then outstanding, (i) the 
creation of a privilege or priority of any 2008A Bond or 2008A Bonds over any other 2008A 
Bond or 2008A Bonds, or (ii) a reduction in the aggregate principal amount of tlie 2008A Bonds 
required for consent to a Supplemental Indenture. 

If the Issuer shall request that the Trustee execute and deliver any Supplemental 
Indenture for any of the purposes of this Section, upon (i) being satisfactorily indemnified with 
respect to its expenses in connection therewith, and (ii) if required by Section 8.04 hereof, receipt 
of the Company’s, the Auction Agent’s, the Broker-Dealer’s and the Credit Facility Issuer’s 
consent to the proposed execution and delivery of the Supplemental Indenture, the Trustee shall 
catise notice of tlie proposed execution and delivery of the Supplemental Indenture to be mailed 
by first class mail, postage prepaid, to all I-lolders of 2008A Bonds then outstanding at their 
addresses as they appear on the Register at the close of business on the fifteenth day preceding 
that mailing. 

The Trustee shall not be subject to any liability to any Holder by reason of tlie Trustee’s 
failure to mail, or the failure of any Holder to receive, the notice required by this  section^ Any 
failure of that nature shall not affect the validity of the Supplemental Indenture when there has 
been consent thereto as provided in this Section. The notice shall set forth briefly the nature of 
tlie proposed Suppleniental Indenture and shall state that copies tliereol are on file at the 
Corporate Trust Office of the Trustee for inspection by all Holders. 

If  the Trustee shall receive, within a period prescribed by the Issuer, of not less than 60 
days, but not exceeding one year, following the mailing of the notice, an instrument or document 
or instruments or documents prirporting to be executed by the Iioldeis of not less than a majority 
in aggregate principal amount of the 2008A Bonds then outstanding (which instrument or 
document or instruments or documents shall refer to tlie proposed Supplemental Indenture in the 
form described in the notice and specifically shall consent to tlie Supplemental Indenttire in 
substantially that form), the Trustee shall, but shall not otherwise, execute and deliver the 
Supplemental Indenture in substantially the form to which reference is made in the notice as 
being on file with the Trustee, without liability or responsibility to any IHolder, regardless of 
wliether that Holder shall have consented thereto. 

Any consent shall be binding upon the Holder oftlie 2008A Bond giving the consent and, 
anything herein to the contrary notwithstanding, upon any subsequent Molder of that 2008A 
Bond and of any 2008A Bond issued in exchange therefor (regardless of whether the subsequent 
Holder has notice of tlie consent to tlie Supplemental Indenture). A consent may be revoked in 
writing, however, by the Holder who gave the consent or by a subsequent Holder of the 2008A 
Bond by a revocation of siich consent received by the Trustee prior to the execution and delivery 
by the Trustee of the Supplemental Indenture; provided, however, that so long as the 2008A 
Bonds are iii Book Entry Form, a consent given by a I-Iolder or  a 2008A Bond may not be 
revoked by a subsequent I-Iolder of such 2008A Bond. At any time aHer the IHolders of the 
required percentage of 2008A Bonds shall have filed their consents to tlie Supplemental 
Indenture, the Trustee shall make and file with the Issuer and the Company a written statement 
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that the I-Iolders of the required percentage of 2008A Bonds have filed those consents. That 
witten statement shall be conclusive evidence that the consents have been so filed. 

If the I-Iolders of the required percentage in aggregate principal amount of 2008A Bonds 
outstanding shall have consented to the Suppleinental Indenture, as provided in this Section, no 
llolder sliall have any right (a) to ob,ject to (i) the execution or delivery of the Supplemental 
Indenture, (ii) any of the terms and provisions contained therein, or (iii) the operation thereof, (b) 
to question the propriety of the execution and delivery thereof, or (c) to enjoin or restrain the 
Trustee or the Issuer from that execution or delivery or from taking any action pursuant to the 
provisions thereof. 

SECTION 8.04. Consent of Coinpanv, Auction Agent. Broker-Dealer and Credit Facility 
Issuer. Anything contained herein to the contraiy notwithstanding, a Supplemental Indenture 
executed and delivered in accordance with this Article VIII which affects any rights of the 
Company shall not become effective unless and until the Company shall have consented in 
writing to the execution and delivery of that Supplemental Indenture. The 1-rustee shall cause 
notice of the proposed execution and delivery of any Supplemental Indenture and a copy of the 
proposed Supplemental Indenture to be mailed to the Company as provided in Section 15.03 
hereof, (i) at least 10 days (unless waived by the Company) before the date of the proposed 
execution and delivery in the case of a Supplemental Indenture to which reference is made in 
Section 8.02 hereof, and (ii) at least 30 days (unless waived by the Company) before the giving 
of the notice of the proposed execution and delivery in the case of a Supplemental Indenture for 
which provision is made in Section 8.03 hereof Anything contained herein to the contrary 
notwithstanding, a Supplemental Indenture executed and delivered in accordance with this 
Article VI11 whicli adversely affects any rights, duties, privileges or immunities of the Auction 
Agent, the Broker-Dealer or the Credit Facility Issuer shall not become effective with respect to 
such party unless and until such party so adversely affected shall have consented in writing to the 
execution and delivery of that Supplemental Indenture. The Trustee shall cause notice of the 
proposed execution and delivery of any Supplemental Indenture and a copy of the proposed 
Supplemental Indenture to be given to the Auction Agent, the Broker-Dealer and tlie Credit 
Facility Issuer, as the case may be, as provided in Section 15.03 hereof and to the address of such 
party provided to the Trustee for notice purposes (i) at least 30 days (unless waived by such 
affected party) before the date of the proposed execution and delivery in the case of a 
Supplemental Indenture to which reference is made in Section 8.02 hereof, and (ii) at least 30 
days (unless waived by such affected party) before LIie giving of the notice of the proposed 
execution and delivery in the case of a Supplemental Indenture for which provision is made in 
Section 8.03 hereof 

SECTION 8.05, Authorization to Trustee: Effect of Supplement. The Trustee is 
autliorized to join with the Issuer in the execution and delivery of any Supplemental Indenture in 
accordance with this Article and to make the further agreements and stipulations which may be 
contained therein. Thereafter, 

(a) that Supplemental Indenture shall form a part of this 2008A Indenture; 
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(b) all terms and conditions contained in that Supplemental Indenture as to any 
provision authorized to be contained therein shall be deemed to be a part of the terms and 
conditions of this 2008A Indenture for any and all purposes; 

(c) this 2008A Indenture shall be deemed to be modified and amended in accordance 
with the Suppleinental Indenture; and 

(d) the respective rights, duties and obligations under this 2008A Indenture of the 
Issuer, the Company, tlie Trustee, the Registrar, the Auction Agent, the Paying Agents, tlie 
Authenticating Agents, tlie Remarketing Agent, any Credit Facility Issuer and all Holders of 
2008A Bonds then outstanding shall be determined, exercised and enforced hereunder in  a 
manner which is subject in all respects to those modifications and amendments made by the 
Supplemental Indenture, 

Express reference to any executed and delivered Supplemental Indenture may be made in 
the text of any 2008A Bonds issued thereafter, if that reference is deemed necessary or desirable 
by the Trustee or tlie Issuer. A copy of any Supplemental Indenture, for which provision is made 
in this Article, sliall be mailed by the Trustee to the Company, tlie Registrar, the Authenticating 
Agent, the Auction Agent, tlie Paying Agent, !he Remarketing Agent and any Credit Facility 
Issuer. The Trustee shall not be required to execute any supplemental indenture containing 
provisions adverse to the Trustee. 

SECTION 8.06. Opinion of Bond Counsel, Before the Issuer and the Trustee shall enter 
into any Stipplemental Indenttire pursuant to this Article VIII, there sliall liave been delivered to 
tlie Trustee an Opinion of Bond Counsel stating that such Supplemental Indenture is authorized 
or permitted by the Act and is authorized under this 2008A Indenture, that such Supplemental 
Indenture will, upon the execution and delivery thereof, be valid and binding in accordance with 
its terms, and that such Supplemental Indenture will not adversely affect the exclusion from 
gross income of interest on tlie 2008A Bonds for federal income tax purposes. 

SECTION 8.07. Modification by Unanimous Consent. Notwithstanding anything 
contained elsewhere in this 2008A Indenture, the rights and obligations of the Issuer and of the 
I-Iolders, and the terms and provisions of the 2008A Bonds and this 2008A Indenture or any 
Supplemental Indenture, may be modified or altered in any respect with the consent of (i) the 
Issuer, (ii) the Holders of all of the 2008A Bonds then outstanding and (iii) if required by 
Section 8.04 hereof, the Company, tlie Auction Agent, the Broker-Dealer and tlie Credit Facility 
Issuer; provided that tlie rights and obligations of the Trustee shall not be modified or altered in 
any respect without its consent. 

(End of Article V111) 
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ARTICLE IX 

DEFEASANCE 

SECTION 9.01. Release of 2008A Indenture If (i) the Issuer shall pay all of the 
outstanding 2008A Bonds, 01 shall cause them to be paid and discharged, or if thcrc otherwise 
shall be paid to the Holders of the outstanding 2008A Bonds, all Bond Service Charges due or to 
become due thereon, and (ii) provision also shall be made for the payment of all other sums 
payable hereunder or under the 2008A Agreement, then this 2008A Indenture shall cease, 
determine and become null and void (except for those provisions surviving by reason of Section 
9.03 hereof in the event the 2008A Bonds are deemed paid and discharged pursuant to Section 
9.02 hereof), and the covenants, agreements and obligations of the Issuer hereunder shall be 
released, discharged and satisfied. 

Thereupon, and subject to the provisions of Section 9 03 hereof if applicable, 

(i) the Trustee shall release this 2008A Indenture (except for those provisions 
surviving by reason of Section 9.03 hereof in the event the 2008A Bonds are deemed paid 
and discharged pursuant to Section 9.02 hereof), and shall execute and deliver to the 
Issuer any instruments or documents in writing as shall be requisite to evidence that 
release and discharge or as reasonably may be requested by the Issuer, and 

(ii) the Trustee and any other Paying Agents shall assign and deliver to the 
Issuer any property, otlier than any Credit Facility, subject at the time to the lien of this 
2008A indenture which then inay be in their possession, except amounts in the 2008A 
Bond Fund required (a) to be paid to the Company under Section 5 08 hereof, or (b) to be 
held by the Trustee and the Paying Agents under Section 5.07 hereof or otherwise for the 
payment of Bond Service Charges. 

Notwithstanding any other provision to the contrary in this 2008A Indenture, to the extent 
that payment of those Bond Service Charges has been made from a draw on the Credit Facility 
then, so long as the Company owes any amounts to the Credit Facility Issucr pursuant to tlic 
Reimbursement Agreement (as certified in writing by the Credit Facility Issuer to the Trustee): 
(A) the lien of this 2008A Indenture shall not be discharged; (B) the Credit Facility Issuer shall 
be subrogated to the extent of such amounts owed by the Company to the Credit Facility Issuer 
to all rights of the Holders to enforce the payment of the 2008A Bonds from the Revenues and 
all other rights of the Holders under the 2008A Bonds, this 2008A Indenture and the 2008A 
Agreement; (C) the Credit Facility Issuer shall be entitled in its own right upon payment in full 
of those Bond Service Charges on the 2008A Bonds to exercise all rights of enforcement and 
remedies set forth in Article VI1 hereof; (D) the Holders will be deemed paid to the extent of 
money drawn by the Trustee under the Credit Facility; and (E) the Trustee shall sign, execute 
and deliver all documents or instruments and do all things that may be reasonably required by the 
Credit Facility Issuer to effect the Credit Facility Issuer’s subrogation of rights of enforcement 
and remedies set forth in  Article VI1 hereof in accordance with the intent of this Section 9.01 
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SECTION 9.02. Payment and Discharge of2008A Bonds. All of the 2008A Bonds shall 
be deemed to have been paid and discharged within the meaning of this 2008A Indenture, 
including without limitation, Section 9.01 hereof, if 

(a) the Trustee as paying agent and any Paying Agents shall have received, in trust 
for and irrevocably committed thereto, sufficient moneys, or 

(b) the Trustee shall have received in trust for and irrevocably committed thereto, 
non-callable and non-prepayable Government Obligations which are certified by an independent 
pttblic accounting firm of national reputation, with a copy of the certification being delivered to 
the Rating Agencies, to be of such maturities or redemption dates and interest payment dates, 
and to bear such interest, as will be sufficient together with any moneys to which reference is 
made in subparagraph (a) above, without further investment or reinvestment of either the 
principal amount thereof or the interest earnings therefrom (which earnings are to be held 
liltewise in trust and so committed, except as provided herein), for the payment of all Bond 
Service Charges (provided that for purposes of this Section 9.02 interest payable on the 2008A 
Bonds shall be calculated at the Maximum Interest Rate unless the 200814 Bonds are in a Term 
Rate Period and the 2008A Bonds shall mature or be redeemed on or prior to the last day of such 
Term Rate Period) on the 2008A Bonds at their maturity or redemption dates, as the case may 
be, or if a default in payment shall have occurred on any maturity or redemption date, then for 
the payment of all Bond Service Charges thereon to tlie date of the tender of payment; provided, 
that if any of the 2008A Bonds are to be redeemed prior to the maturity thereof, notice of that 
redemption shall have been duly given or irrevocable provision satisfactory to the Trustee shall 
have been duly made for the giving of that notice; and provided, further, that i f a  Credit Facility 
is then held by the Trustee, (i) such payment and any payment of the purchase price of 2008A 
Bonds pursuant to Article IV hereof shall be made only from proceeds of the Credit Facility 
deposited directly into the Credit Facility Account or the Credit Facility Proceeds Account, as 
applicable, or the Company shall have caused to be delivered to the Trustee an opinion of 
Bankruptcy Counsel, which opinion, i f  the 2008A Bonds are then rated by Moody’s, shall be 
satisfactory to Moody’s, and if tlie 2008A Bonds are then rated by S&P, shall be satisfactory to 
S&P, that any such payment and tlie payment of the purchase price of any 2008A Bonds 
pursuant to Article IV hereof will not be considered an avoidable transfer by the Company or the 
Issuer under Section 547 of the IJnited States Banltriiptcy Code or any other applicable federal 
banltruptcy law in the event of the occiirreiice of an Event of Banltruptcy and (ii) the Trtistee 
shall have received written evidence from S&P, iT the 2008A Bonds are then rated by S&P, and 
from Moody’s, if the 2008A Bonds are then rated by Moody’s, that the defeasance of this 2008A 
Indenture will not result in a reduction or withdrawal of the then current rating on tlie 2008A 
Bonds. 

Notwithstanding any other provision of this 2008.4 Indenture, any 2008A Bonds 
purchased pursuant to Article 1V hereof after the deposit of moneys with the Trustee pursuant to 
this Section 9.02 shall be surrendered to the Trustee for cancellation and shall not be remarlteted. 

Any moneys held by the Trustee in accordance with the provisions of this Section may be 
invested by the Trustee only in noncallable Government Obligations having maturity dates, or 
having redemption dates which, at the option of the holder of those Government Obligations, 
shall be not later than the date or dates at which moneys will be required for the purposes 
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described above. To the extent that any income or interest earned by, or increment to, the 
investments held under this Section is determined from time to time by the Trustee to be in 
excess of the amount required to be held by the Trustee for the purposes of this Section, that 
income, interest or increment shall be transferred at the time of that determination in the manner 
provided in Section 5 08 hereof for transfers of amounts remaining in the 2008A Bond Fund. 

If the 2008A Bonds shall be deemed paid and discharged pursuant to this Section 9.02, 
then within 15 days after the 2008A Bonds are so deemed paid and discharged the Trustee shall 
cause a written notice to be given to each IHolder as shown on the Register on the date on which 
the 2008A Bonds are deemed paid and discharged in the manner prescribed by Section 4.04 
hereof for notices of redemption. Such notice shall state that all 2008A Bonds are deemed paid 
and discharged, set forth a description of the Government Obligations held pursuant to 
subparagraph (b) of the first paragraph of this Section 9 02 and specify any date or dates on 
which any of the 2008A Bonds are to be called for redemption pursuant to notice of redemption 
given or irrevocable provisions made for such notice pursuant to the first paragraph of this 
Section 9.02 and in accordance with Section 4.04 hereof 

While the 2008A Bonds are in an Auction Mode, in addition to any requirements set forth 
herein, any notice of redemption or defeasance shall comply with the requirements of Section 
4.04(d) hereof. 

SECTION 9.03, Survival of Certain Provisions. Notwithstanding the foregoing, any 
provisions of the Bond Ordinance and this 2008A Indenture which relate to the maturity of 
2008A Bonds, interest payments and dates thereoi, optional and mandatory tender and 
redemption provisions, the 2008A Rebate Fund, exchange, transfer and registration of 2008A 
Bonds, replacement of mutilated, destroyed, lost or stolen 2008A Bonds, the safelceeping and 
eaneellation of 2008A Bonds, non-presentment of 2008A Bonds, the holding of moneys in trust, 
and repayments to the Company from the 2008A Bond Fund and the rights and duties of the 
Trustee, the Registrar, the Auction Agent, any Authenticating Agents and any Paying Agents in 
connection with all of the foregoing, shall remain in effect and be binding upon the Trustee, the 
Registrar, the Authenticating Agents, the Auction Agent, Paying Agents and the Holders 
notwithstanding the release and discharge of this 2008A Indenture. The provisions of this 
Article shall survive the release, discharge and satisfaction of this 2008A Indenture. 

(End of Article IX) 
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ARTICLE X 

COVENANTS AND AGREEMENTS OF TI-IE ISSIJER 

SE.CTlON 10.01. Covenants and Agreements of the Issuer. In addition to any other 
covenants and agreements of the Issuer contained in this 2008A Indenture or the Bond 
Ordinance, the Issuer fiirther covenants and agrees with the I-lolders and the Trustee as follows: 

(a) Payment of Bond Service Charges. The Issuer will pay all Bond Service Charges, 
or cause them to be paid, solely from the sources provided herein, on the dates, at the places and 
in tlie manner provided in this 2008A Indenture. 

(b) Revenues and Assignment of Revenues. The Issuer will not assign the Revenues 
or create or authorize to be created any debt, lien or charge thereon, other than the assignment 
thereof under this 2008A Indenture. 

(c) Recordings and Filings. Upon the sole determination of, direction by and at the 
expense of the Company, the Issuer will cause this 2008A Indenture, and any related instruments 
or documents relating to the assignment made by it under this 2008A Indenture to secure the 
2008A Bonds, to be recorded and filed in the manner and in the places which may be required by 
law in order to preserve and protect fully the security of the Holders and the rights of the Trustee 
hereunder 

(d) Inspection of Proiect Boolcs. All boolts, instruments and documents in the 
Issuer’s possession relating to the Project and tlie Revenues shall be open to inspection at all 
times during the Issuer’s regular business hours by any accountants or other agents of the Trustee 
which the Trustee may designate from time to time. 

(e) Register. At reasonable times and under reasonable regulations established by the 
Registrar, the Register may be inspected and copied by the Company, the Trustee, any Credit 
Facility Issuer, by Holders of 15% or more in principal amount of the 200814 Bonds then 
outstanding, or a designated representative thereof. 

(f) Rights and Enforcement of the 2008A Agreement. Sub,ject to the limitations set 
forth in the granting clauses hereof, the Trustee may enforce, in its name or in the name of tlie 
Issuer, all rights of the Issuer for and on behalf of the Ilolders, except for Ilnassigned Issuer 
Rights, and may enforce all covenants, agreements and obligations of tlie Company under and 
pursuant to the 2008A Agreement, regardless of whether the Issuer or the Company is in default 
in the pursuit or enforcement of those rights, covenants, agreements 01 obligations. The Issuer, 
however, will do all things and take all actions on its part necessary to comply with covenants, 
agreements, obligations, duties and responsibilities on its pail to be observed or performed under 
the 2008A Agreement, and will take all actions within its authority lo keep the 2008A 
Agreement i n  effect in accordance with the terms thereof. 

SECTION 10.02. Observance and Performance of Covenants. Agreements, Issuer and 
Actions. The Issuer will observe and perform faithfully at all times all covenants, agreements, 
authority, actions, undertalcings, stipulations and provisions to be observed or performed on its 
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part under the 2008A Agreement, this 2008A Indenture, the Bond Ordinance and the 2008A 
Bonds which are executed, authenticated and delivered under this 2008A Indenture, and under 
all of its proceedings pertaining thereto; provided, however, that except for the covenant of the 
Issuer as set forth in Section 10.01(a) hereof relating to payment of the 2008A Bonds, the Issuer 
shall not be obligated to take any action or execute any instrument pursuant to any provision 
hereof until it shall have been requested in writing to do so by the Company or by the Trustee, or 
shall have received the instrument to be executed and shall have received from the party 
requesting such execution assurance satisfactory to the Issuer that the Issuer will be reimbursed 
for its reasonable expenses incurred or to be incurred in connection with taking such action or 
executing such instrument. 

The Issuer represents and warrants that 

(i) It is duly authorized by the laws of the State, including particularly and 
without limitation the Act, to issue the 2008A Bonds, to execute and deliver this 2008A 
Indenture and the 2008A Agreement and to provide the security for payment of the Bond 
Service Charges in the manner and to the extent set forth in this 2008A Indenture. 

(ii) All actions required on its part to be performed for the issuance, sale and 
delivery of the 2008A Bonds and for the execution and delivery of this 2008A Indenture 
and the 2008A Agreement have been or will be taken duly and effectively. 

(iii) The 2008A Bonds will be valid and enforceable special and limited 
obligations of the Issuer according to their terms. 

SECTION 10.03. Enforcement of Issuer's Oblizations. Each obligation of the Issuer 
required to be undertaken pursuant to the Bond Ordinance, this 2008A Indenture, the 2008A 
Agreement and the 2008A Bonds is binding upon the Issuer, and upon each officer or employee 
thereof as may have from time to time the authority under law to take any action on behalf of the 
Issuer which may be necessary to perform all or any part of that obligation, as a duty of the 
Issuer and o f  each of those officers and employees. 

(End of Article X) 
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ARTICLE XI 

AMENDMENTS TO 2008A AGREEMENT 

SECTION 1 1.01. Amendments Not Requiring Consent of Holders. Without the consent 
of or notice to the Holders, the Issuer and the Trustee may consent to any amendment, change or 
modification of the 2008A Agreement as may be required (i) by the provisions of the 2008A 
Agreement or this 2008A Indenture, (ii) for the purpose of curing any ambiguity, inconsistency 
or formal defect or omission in the 2008A Agreement, (iii) in  connection with an amendment or 
to effect any purpose for which there could be an amendment o f  this 2008A Indenture pursuant 
to Section 8.02 hereof, or (iv) in connection with any other change therein which is not to the 
material prejudice of the Trustee or the Holders of the 2008A Bonds, in Ihe ,judgment of the 
Trustee; provided, however, that any such amendment, change or modification which affects any 
rights of any Credit Facility Issuer shall not becoine effective unless and until such Credit 
Facility Issuer shall have consented in writing to such amendment, change or modification. 

SECTION 1 1.02. Amendments Requiring Consent of Holders. Except for the 
amendments, changes or modifications contemplated in Section 1 1.01 hereof, neither the Issuer 
nor the Trustee shall consent to 

(i) any amendment, change or modification of the 2008A Agreement which 
would change the amount or time as of which Loan Payments are required to be paid, 
without the giving of notice as provided in this Section of the proposed amendment, 
change or modification and receipt of the written consent thereto of the Iiolders of all of 
the then outstanding 2008A Bonds; or 

(ii) any other amendment, change or modification of the 2008A Agreeinelit 
without the giving of notice as provided in this Section of the proposed amendment, 
change or modification and receipt of the written consent thereto of the Holders of not 
less than a majority in aggregate principal amount of the 2008A Bonds then outstanding; 

provided, however, that any such amendment, change or modification which affects any rights of 
the Credit Facility Issuer shall not become effective unless and until the Credit Facility Issuer 
shall have consented in writing to such amendment, change or modification. 

1-he consent of the Iiolders shall be obtained as provided in Seclion 8.03 hereof with 
respect to Supplemental Indentures. 

if the Issuer and the Company shall request at any time the consent of the Trustee to any 
proposed amendment, change or modification of the 2008A Agreement contemplated in 
subparagraphs (a) or (b), upon (i) being indemnified satisfactorily with respect to its expenses in 
connection therewith, and (ii) if required by this Section, receipt of the Credit Facility Issuer's 
consent to the execution and delivery of the proposed amendment, change or modification of the 
2008A Agreement, the Tr'ustee shall cause notice of the proposed amendment, change or 
modification to be provided in the manner which is required by Section 8.03 hereof with respect 
to notice of Supplemental Indentures The notice shall set forth briefly the nature of the 
proposed amendment, change or modification and shall state that copies of the instrument OF 
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document embodying it are on file at the Corporate Trust Office of the Trustee for inspection by 
all Holders. 

SECTION 11.03. Opinion of Bond Counsel. Before the Issuer and the Trustee shall 
consent to any amendment to the 2008A Agreement pursuant to Sections 1 I .O1 and I I .02 hereof, 
there shall have been delivered to the Trustee an Opinion of Bond Counsel stating that such 
amendment is authorized or permined by the Act and is authorized under this 2008A Indenture, 
that such amendment will, upon the execution and delivery thereof, be valid and binding in 
accordance with its terms, and that such amendment will not adversely affect the exclusion from 
gross income of the interest on the 2008A Bonds for federal income tax purposes. 

(End of Article XI) 
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ARTICLE XI1 

MEETINGS OF IHOLDERS 

SECTION 12.01. Purposes of Meetings. A meeting of Holders may be called at any 
time and from time to time pursuant to tlie provisions of this Article XII, to the extent relevant to 
the IHolders of all of tlie 2008A Bonds to take any action ( i )  authorized to be taken by or on 
behalf of the IHolders of any specified aggregate principal amount of the 2008A Bonds, (ii) under 
any pr'ovision of this 2008A Indenture or (iii) authorized or permitted by law. 

SECTION 12.02. Call of Meetings. The Trustee may call at any time a meeting of 
Holders pursuant to Section 12.01 to be held at any reasonable time and place the Trustee shall 
determine. Notice of such meeting, setting forth the time, place and generally the sub,ject 
thereof, shall be mailed by first class mail, postage prepaid, not fewer than 15 nor more than 90 
days prior to the date of the meeting to the Holders at their addresses as they appear on the 
Register on tlie fifteenth day preceding such mailing, which fifteenth day preceding the mailing 
shall be tlie record date for the meeting. 

IF at any time, the Issuer or the Company, or the Holders of at least 35% in aggregate 
principal amount of the 2008A Bonds then outstanding, shall have requested the Trustee to call a 
meeting of IHolders, by written request setting forth the purpose of the meeting, and the Trustee 
shall not have mailed the notice of the meeting within 20 days after receipt of tlie request, then 
the Issuer, the Company or the Holders of 2008A Bonds in the amount above specified may 
determine the time and the place of the meeting and may call the meeting to take any action 
authorized in Section 12.01, by mailing notice thereof as provided above. 

Any meetings of Holders shall be valid without notice mailed to the Holders, if the 
Holders of all 2008A Bonds then outstanding are present in person or by proxy, or if notice is 
waived before or after the meeting by the Holders of all 2008.4 Bonds outstanding who were not 
so present at the meeting, and if the Issuer, the Company and the Trustee are either present by 
duly authorized representatives or have waived notice, before or after the meeting. 

SECTION 12.03. To be entitled to vote at any meeting of I-lolders, a Pcrson 
shall (a) be a Holder of  one or more outstanding 2008A Bonds as of the record date for the 
meeting as determined above, or (b) be a person appointed by an instrument or document in 
writing as proxy by a Person who is a Holder as of the record date for the meeting, of one or 
more outstanding 2008A Bonds. Each Holder or proxy shall be entitled to one vote for each 
$5,000 principal amount of2008A Bonds held or represented by it. 

The vote upon any resolution submitted to any meeting of Holders shall be by written 
ballots on which shall be subscribed the signatures of the Holders of 2008A Bonds or of their 
representatives by proxy and the identifying number or numbers of the 2008A Bonds held or 
represented by them. 

SECTION 12.04. Meetinm Notwithstanding any other provisions of this 2008A 
Indenture, the Trustee may make any reasonable regulations which it may deem to be advisable 
for meetings of Holders, with regard to 
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(i) 

(ii) 

(iii) 

(iv) 

proof oftlie holding of 2008A Bonds and ofthe appointment of proxies, 

the appointment and duties of inspectors of votes, 

recordation of the proceedings of those meetings, 

tlie execution, submission and examination of proxies and other evidence 
of tlie right to vote, and 

(v) any other matters concerning the conduct, ad,journnient or reconvening of 
meetings which it may think lit. 

The Trustee shall appoint a temporary chair of the meeting by an instrument or document 
in writing, unless the meeting shall have been called by tlie Issuer, tlie Company or by the 
Holders, as provided in Section 12.02, in which case the Issuer, tlie Company or tlie Holders 
calling tlie meeting, as tlie case may be, shall appoint a temporary chair in lilce manner. A 
permanent chair and a permanent secretary of the meeting shall be elected by vote of tlie Holders 
of a majority in principal amount of the 2008A Bonds represented at the meeting and entitled to 
vote. 

The only Persons who shall be entitled to be present or to speak at any meeting of 
Holders shall be the Persons entitled to vote at the meeting and their counsel, any representatives 
of the Trustee or Registrar and their counsel, any representatives of the Issuer and its counsel, 
and any representatives of the Company and its counsel. 

SECTION 12.05. Miscellaneous. Nothing contained in this Article XJJ shall be deemed 
or construed to authorize or permit any hindrance or delay in the exercise of any right or rights 
conferred upon or reserved to the Trustee or to the Holders under any of the provisions of this 
2008A Indenture or of tlie 2008A Bonds by reason of any call of a meeting of I-lolders or any 
rights conferred expressly or impliedly hereunder to malce a call. 

(End of Article X11) 

1820220 10 
89 



ARTICLE XI11 

TI-IE REMARKETING AGEN.f, Tf-IE DEPOSITORY, THE AUCTION AGENT AND 
BROKER-DEALERS 

SECTION 13.01. The Remarketing Agent. Wachovia Bank, National Association is 
hereby appointed as Remarketing Agent under this 2008A Indenture. The Remarketing Agent 
shall designate its principal office to the Auction Agent, the Paying Agent and Trustee and 
signify its acceptance of the duties and obligations imposed upon it hereunder by a written 
instrument of acceptance delivered to the Issuer, the Auction Agent, the Paying Agent and the 
Trustee (which written insttunlent may be in the form of a remarlteting agreement between the 
Company and the Remarketing Agent) under which the Remarketing Agent will agree to: 

(a) determine the Variable Rates and the Commercial Paper Rate Periods and give 
notice to the Trustee, the Paying Agent, the Company and the Issuer of such rates and such 
periods in accordance with Article I1 hereof; 

(b) keep such boolts and records with respect to its duties as Remarketing Agent as 
shall be consistent with prudent industry practice and to make such books and records available 
for inspection by the Issuer, the Trustee, the Auction Agent, any Credit Facility Issuer and the 
Company at all reasonable times; 

(c) use its best efforts to reinarket 2008A Bonds in accordance with this 2008A 
Indenture and perform all other duties assigned to it hereunder; 

(d) hold all 2008A Bonds delivered to it hereunder in trust for the benefit of the 
respective I-lolders wliich shall have so delivered sucli 2008A Bonds until moneys representing 
the purchase price of such 2008A Bonds shall have been delivered to or for the account of or to 
the order of such Holders; and 

(e) hold all moneys delivered to it hereunder for the purchase of 2008A Bonds in 
trust for the benefit of the person or entity which shall have so delivered such moneys until the 
2008.4 Bonds purchased with such moneys shall have been delivered to or for the account of 
such person or entity. 

SECTION 13.02. Oualification of Remarketing Agent. The Remarltetiiig Agent shall 
have a capitalization of at least $50,000,000 and be authorized by law to perform all the duties 
imposed upon it by this 2008A Indenture. The Remarketing Agent may not be an affiliate of the 
Company. If at any time the Remarlteting Agent is unable or unwilling to act as a Remarlceting 
Agent, the Remarketing Agent may resign upon the earlier to occur of (i) the twentieth day 
following receipt by the Company, the Issuer, the Trustee, the Auction Agent, the Credit Facility 
Issuer and the Paying Agent of written notice of resignation, and (ii) the day of appointment by 
the Company of a successor Remarketing Agent pursuant hereto and acceptance of such 
appointment by such successor Remarketing Agent. The Remarketing Agent may be removed at 
any h e  by the Company upon five days' written notice signed by the Company and delivered to 
the Remarketing Agent, the Issuer, the Trustee, the Credit Facility Issuer, the Auction Agent and 
the Paying Agent. 
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In the event of the resignation or removal of the Remarketing Agent, the Company may 
appoint a successor Remarketing Agent meeting the requirements of this Section 13.02 and, so 
long as the 2008A Bonds are rated by Moody’s, such successor Remarketing Agent shall either 
be rated Baa3 or P-3 by Moody’s or be otherwise acceptable to Moody’s. That appointment 
shall take effect upon the successor Remarketing Agent signifying its acceptance of the duties 
and obligations imposed upon it hereunder by a written instrument of acceptance delivered to the 
Issuer, the Auction Agent, the Paying Agent, the Credit Facility Issuer and the Trustee (which 
written instrument may be in the form of a remarketing agreement between the Company and 
that successor Remarketing Agent) under which the successor Remarlteting Agent agrees to the 
duties and obligations set forth in Section 13.01 hereof. 

In the event of the resignation or removal of the Remarketing Agent, the Remarlteting 
Agent shall pay over, assign and deliver any moneys and 2008A Bonds held by it in such 
capacity to its successor or, if there is no successor, to the Trustee. 

In the event that the Remarketing Agent shall resign or be removed, or be dissolved, or if  
the property or affairs of the Remarketing Agent shall be talten under the control of any state or 
federal court or administrative body because of bankruptcy or insolvency or for any other reason, 
and the Company shall not have made a timely appointment o l  a successor as Remarketing 
Agent, the Trustee, notwithstanding the provisions of the first paragraph of this Section 13.02, 
shall be deemed to be the Remarketing Agent for all purposes of this 2008A Indenture until (lie 
appointment by the Company of the Remarketing Agent or successor Remarketing Agent, as the 
case may be; provided, however, that the Trustee, in its capacity as Remarketing Agent, shall not 
be required to sell 2008A Bonds or to perform the duties set forth in Sections 2.02, 2.03, 2.04 or 
2.05 hereof. 

SECTION 13.0.3. The Depository. The Issuer, pursuant to a request by the Company 
and the Remarlteting Agent, if any, for the removal or replacement of the Depository or the 
discontinuance of a Book Entry System for the 2008A Bonds, may remove or replace the 
Depository or discontinue a Book Entry System for the 2008A Bonds, upon 30 days’ notice to 
the Depository and the Trustee. The Issuer agrees to remove or replace the Depository or 
discontinue a Book Entry System [or the 2008A Bonds at any time at the request of the 
Company and the Remarketing Agent, if any. No further action by the issuer shall be required to 
effect such a removal or replacement or to discontinue such a Book Entry System. T-he Holders 
have no right to either a Book Entry System or a Depository for the 2008A Bonds. 

Notwithstanding any other provision of this 2008A Indenture or the 2008A Bonds, so 
long as the 2008A Bonds are in a Book Entry System and the Depository or its nominee is the 
registered owner ofthe 2008A Bonds: 

(i) Presentation of 2008A Bonds to the Paying Agent at redemption or at 
stated maturity, or deliveiy of 2008A Bonds to the Paying Agent in connection with a 
purchase of tendered bonds, shall be deemed made to the Paying Agent when the right to 
exercise ownership rights in the 2008A Bonds through the Depository or the Depository’s 
participants is transferred by the Depository on its books. 
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(ii) Notice of a tender for purchase pursuant to Section 4.06 hereof shall be 
given, when the 2008A Bonds bear interest at the Daily or Weekly Rate, by the 
Depository or the Depository’s participant acting on behalf of a beneficial owner of a 
2008A Bond by telephonic, electronic or written notice (confirmed in writing) to the 
Paying Agent at the times set forth in that Section. When the 2008A Bonds bear interest 
at the Term Rate, such notice shall be given by the Depository to the Paying Agent at the 
times provided in Section 4 06 hereof. 

(iii) The Depository may present notices, approvals, waivers, votes or other 
communications required or permitted to be made by Holders tinder this 2008A 
Indenture on a fractionalized basis on behalf of some or all of those persons entitled to 
exercise ownership rights in the 2008A Bonds through the Depository or its participants. 

(iv) 2008A Bonds purchased by the Company shall not be registered in the 
name of the Company on the register maintained by the 1-rustee and shall not be 
physically held by or on behalf of any party other than the Depository. 

(v) 2008A Bonds or any por,tion thereof shall not be transferable or 
exchangeable except 

(1) 

(2) 

To any successor of the Depository; 

To any new Depository not objected to by the Trustee, upon (a) the 
resignation of then current Depository or its successor from its functions as 
Depository or (b) termination by the Issuer of the use of the Depository at the 
request ofthe Company and the Remarlteting Agent, if any; 

(3) To any Persons who are the assigns of the Depository or its 
nominee, upon (a) the resignation of the Depository from its functions as 
Depository hereunder or (b) termination by the Issuer of the use of the Depository 
at the request of the Company and the Remarketing Agent, if any; 

(4) To Ihe Depository or to any Persons who are assigns of the 
Depository or its nominee upon the discontinuance by the Issuer of a Book Entry 
System for the 2008A Bonds at the request of the Company and the Remarketing 
Agent, if any. 

(vi) l r  acceptable to the Depository, any notices required to be given by the 
Trustee to the I-Iolders may be given by Electronic Means. 

(vii) None of the Issuer, the Trustee, the Registrar, any Paying Agent, any 
Authenticating Agent or any agent of any of them shall have any responsibility or 
liability for any aspect of the records relating to or payments made on account of 
beneficial ownership interests in a 2008A Bond in Book Entry Form, for maintaining, 
supervising or reviewing any records relating to such beneficial owner interests, or for 
any acts or omissions of a Depository OF for any transactions between a Depository and 
any beneficial owner or between or among beneficial owners. No owner of a beneficial 
interest in a 2008A Bond shall have any rights under this Indenture, and the Depository 
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or its nominee, if any, shall be deemed and treated by the Issuer, the Trustee, the 
Registrar, any Paying Agent, any Authenticating Agent or any agent of any of them as 
the absolute owner and holder of such 2008.4 Bond for all purposes whatsoever. 
Notwithstanding the foregoing, nothing herein shall prevent the Issuer, the Trustee, the 
Registrar, any Paying Agent, any Authenticating Agent or any agent of any of them from 
giving effect to any written certification, proxy or other authorization furnished by a 
Depository, or any of its inembers and any other Person on whose behalf such member 
may act, the operation of customary practices of such Persons governing the exercise of 
the rights of a beneficial owner of any 2008A Bond. 

SECTION 13.04. Auction Agent. On or before an ARS Conversion Date, the Trustee at 
the direction of the Company, shall appoint an Auction Agent meeting the requirements of this 
Section The Auction Agent shall signify its acceptance of the duties and obligations imposed 
upon i t  hereunder by a written instrument, delivered to the Company, the Trustee, the lssuer and 
each Brolter-Dealer which shall set forth such procedural and other matters relating to the 
implementation of the Auction Procedures as shall be satisfactory to the Issuer, the Company and 
the Trustee. Subject to any applicable governmental restrictions, the Auction Agent may be or 
become the owner of or trade in the 2008A Bonds with the same rights as if  such entity were not 
the Auction Agent. 

The Auction Agent shall be (a) a bank or trust company organized under the laws of the 
IJnited States or any state or territory thereof having a combined capital stock, surplus and 
undivided profits of at least $30,000,000, or (b) a member of the National Association of 
Securities Dealers having a capitalization of at least $30,000,000 and, in either case, authorized 
by law to perform all the duties imposed upon it by this Indenture and a member of or a 
participant in, the Securities Depository. The Auction Agent may at any time resign and be 
discharged of the duties and obligations created by this Indenture or may be removed at any time 
by tlie Company as provided in the Auction Agreement. tJpon any such resignation or removal, 
the Trustee at the direction of the Company, shall appoint a successor Auction Agent meeting the 
requirements of this Section In the event of the resignation or removal of the Auction Agent, 
the Auction Agent shall pay over, assign and deliver any moneys and 2008A Bonds held by it in 
such capacity to its successor. The Auction Agent shall continue to perform its duties until its 
successor has been appointed by the Trustee; provided, however, that if a successor Auction 
Agent has not been appointed within 45 days of the giving of such notice of resignation of 
removal of the Auction Agent, the Auction Agent may petition a court of competent jurisdiction 
to appoint a substitute Auction Agent. In tlie event that the Auction Agent has not been 
compensated for its services, the Auction Agent may resign by giving thirty (30) days notice to 
the Company, the Issuer and the Trustee even if a successor Auction Agent has not been 
appointed 

SECTION 13.05. Broker-Dealers. (a) On or before an ARS Conversion Date, the 
Company shall enter into a Broker-Dealer Agreement with at leas[ one Broker-Dealer. The 
Company (with the approval of the Remarketing Agent (which approval shall not be 
unreasonably withheld)) may from time to time appoint one 01 more additional persons to serve 
as Broker-Dealers under Broker-Dealer Agreements. 
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(b) Any Broker-Dealer may be removed at any time, at the request of an Authorized 
Company Representative, but there shall, at all times, be at least one Broker-Dealer appointed 
and acting as stich. 

(End of Article XIII) 
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ARTICLE XIV 

CREDIT FACILITIES 

SECTION 14.01. Initial Credit Facility The Company shall cause to be provided to the 
Trustee the Initial Credit Facility. The Initial Credit Facility and any Credit Facility thereafter 
provided to the Trustee may provide for direct payments to or upon the order of the Trustee as 
hereinafter set forth in  amounts sufficient to pay to or upon the order of the Trustee, upon request 
and in accordance with the terms thereof, any or all of the following: (a) the principal of the 
2008A Bonds when due whether at stated maturity, upon redemption or acceleration; (b) the 
portion of the purchase price equal to the principal amount of 2008A Bonds tendered for optional 
or mandatory purchase pursuant to Article IV hereof to the extent remarketing proceeds are not 
available in the Remarlteting Proceeds Account for such purpose; (c) the accrued interest on the 
2008A Bonds (which may be specified for a maximum Interest Period and at a rate up to the 
Maximum Interest Rate) (i) to pay interest on the 2008A Bonds when due and (ii) to pay the 
portion of tlie purchase price of the 2008A Bonds tendered for optional or mandatory purchase 
pursuant to Article IV hereof equal to the accrued and unpaid interest, if any, on such 2008A 
Bonds to the extent remarltetiiig proceeds are not available Tor such purpose in  the Remarlteting 
Proceeds Account; and (d) any redemption premium that may be payable on the 2008A Bonds in 
the event of optional redemption. 

Any Credit Facility hereafter provided to the 1-rustee may be delivered to the Trustee 
only on any Interest Payment Date upon which the 2008A Bonds are subject to optional 
redemption pursuant to Section 4.0I(c) or, if the 2008.4 Bonds are in a Term Rate Period, the last 
Interest Payment Date for that Term Rate Period. Any Credit Facility delivered to tlie Tiustee 
pursuant to the provisions OF this Section 14.01 must be accompanied by (i) an opinion of 
counsel to the issuer or provider of such Credit Facility stating that such Credit Facility is a legal, 
valid, binding and enforceable obligation of such issuer or obligor in accordance with its terms 
and (ii) an Opinion of Bond Counsel stating that the delivery of such Credit Facility to the 
Trustee is authorized under this 2008A Indenture and complies with the terms hereof and that the 
delivery of such Credit Facility will not adversely affect the exclusion from gross income of 
interest on the 2008A Bonds for federal income tax purposes. 

SECTION 14.02. Termination. If at any time there shall cease to be any 2008A Bonds 
Outstanding hereunder or if the current Credit Facility is otherwise terminated, the Trustee shall 
promptly surrender the current Credit Facility to tlie Ciedit Facility Issuer Tor cancellation. The 
Trustee shall comply with tlie procedures set forth in the Credit Facility relating to the 
termination thereof. 

The 1-rustee shall, at the direction of the Company but subject to the conditions 
contained in this paragraph and the receipt of an Opinion of Bond Counsel stating that the 
cancellation of such Credit Facility will not adversely affect tlie exclusion from gross income of 
interest on the 2008A Bonds for federal income tax purposes, cancel any Credit Facility in 
accordance with the terms thereof which cancellation may be without substitution therefor or 
replacement thereof; provided, that any such cancellation shall not become effective, surrender 
of such Credit Facility shall not take place and that Credit Facility shall not terminate, in any 
event, until (i) payment by the Credit Facility Issuer sliall have been made for any and all 
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drawings by tlie Trustee effected on or before such cancellation date (including, i f  applicable, 
any drawings for payment of tlie purchase price of 2008A Bonds to be purchased pursuant to 
Section 4.07(d) hereof in connection with such cancellation) and (ii) if the 2008A Bonds are in a 
Term Rate Period, only if the then current Term Rate Period for tlie 2008A Bonds is ending on, 
or the 2008A Bonds are subject to optional redemption on, tlie Interest Payment Date 
immediately preceding tlie date of such cancellation. Upon written notice given by the Company 
to the Tnistee at least 20 days (35 days if tlie 2008A Bonds are bearing interest at tlie Tern Rate) 
prior to the date of cancellation of any Credit Facility of such cancellation and the effective date of 
such cancellation, tlie 1-nistee shall surrender such Credit Facility to tlie Credit Facility Issuer by 
which it was issued on the effective date of such caicellation in accordance with its terms; provided, 
that such notice shall not he given in any event, if the purchase price of any 2008A Bonds to be 
purchased pursuant to Section 4.07(d) hereof in connection with such cancellation includes any 
premium unless the Trustee has confirmed that it can draw under a Credit Facility (other than any 
Alternate Credit Facility being delivered in connection with such cancellation) on the purchase date 
related to such purchase of2008A Bonds in an aggregate amount sufficient to pay the premium due 
upon such purchase of 2008A Bonds on such purchase date. Tlie written notice to the Trustee shall 
also be given to tlie Remarketing Agent in sufficient time to permit the Remarlceting Agent to 
establish a Commercial Paper Rate Period for each of the 2008A Bonds in accordance with Section 
2.03(b) hereof. 

SECTION 14.03. Alternate Credit Facilities. Tlie Company may, at its option, provide 
for ihe delivery to tlie Trustee of an Alternate Credit Facility in  replacement of any Credit 
Facility then in effect At least 20 days (15 days i f  the lntercst Rate on the 2008A Bonds is a 
Term Rate) prior to tlie date of delivery of an Alternate Credit Facility to tlie Trustee, the 
Company shall give notice, which notice, during any Coinmercial Paper Rate Period, shall also 
be given to the Remarlceting Agent and shall contain a certification with respect to tlie maximum 
length of each Commercial Paper Rate Period permitted hereunder after delivery of such 
Alternate Credit Facility, of such replacement to the Trustee, together with an Opinion of Bond 
Counsel stating that the delivery of such Alternate Credit Facility to tlie Trustee is authorized 
under this Indenture and complies with the terms hereof and that the delivery of such Alternate 
Credit Facility will not adversely affect tlie exclusion from gross incoine of interest on the 
2008A Bonds for federal income tax purposes. Tlie Trustee shall then accept such Alternate 
Credit Facility and surrender the previously held Credit Facility, if any, to the previous Credit 
Facility Issuer for cancellation promptly 011 or after the 5th day after the Alternate Credit Facility 
becomes effective; provided, however, that such Alternate Credit Facility shall become effective 
on an Interest Payment Date and, if the 2008A Bonds are in a Term Rate Period, such Alternate 
Credit Facility may only become effective on either the last Interest Payment Date for such Term 
Rate Period or an Interest Payment Date on which the 2008A Bonds are subject to optional 
redemption. Tlie notice given to the Trustee shall also he given to tlie Issuer the then current 
Credit Facility Issuer, Moody’s, if the 2008A Bonds are then rated by Moody’s, and S&P, i f  the 
2008A Bonds are then rated by S&P; provided, that such notice shall not be given, in any event, 
if the purchase price of any 2008A Bonds to be purchased pursuant to Section 4.07(d) in 
connection with such cancellation includes any premium unless the Trustee has confirmed that it 
can draw under a Credit Facility then in effect on the purchase date related to such purchase of 
2008A Bonds in an aggregate amount sufficient to pay the premium due upon such purchase of 
2008A Bonds on such purchase date and tintil payment under the Credit Facility to be 
surrendered shall have been made for any and all drawings by the Trustee effected on or before 
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tlie date of such surrender for cancellation (including, if applicable, any drawings for payment of 
the purchase price of 200XA Bonds to be purchased pursuant to Section 4.07(d) hereof in 
connection with such cancellation). 

Any Alternate Credit Facility delivered to the Trustee must be accompanied by an opinion 
of counsel to the issuer or provider of such Credit Facility stating that such Credit Facility is a legal, 
valid, binding and enforceable obligation of such issuer or obligor in accordance with its terms. 

SECTION 14.04. Amendments to the Credit Facility!. The Trustee will notify Holders of 
any proposed amendment oftlie Credit Facility which would adversely affect [he interests of the 
Holders by mailing notice of such proposed amendment by first class mail, postage prepaid, to 
all I-lolders of 2008A Bonds then outstanding at their addresses as they appear on tlie Register at 
the close of business on the fiiieenth day preceding that mailing. The Trustee may consent to 
such proposed amendment with the written consent of the Holders of at least a majority in 
aggregate principal amount of the 2008A Bonds then outstanding which would be affected by the 
action proposed to be talcen; provided, however, that the Trustee shall not, without the 
unanimous consent of the Holders oT all 200XA Bonds then outstanding, consent to any 
amendment which would (a) decrease the amount payable under the Credit Facility below the 
then outstanding principal ainount plus applicable ieserves of interest or (b) reduce the term of 
the Credit Facility; and provided further that the Trustee shall not consent to any proposed 
amendment of the Credit Facility unless it receives an Opinion of Bond Counsel stating that such 
proposed amendment will not adversely affect the exclusion from gross income of interest on the 
2008A Bonds for federal income tax purposes. 

(End of Article XIV) 
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ARTlCLE XV. 

MISCELLANEOUS 

SECTION 15.01. Limitation of Rielits. With the exception of rights conferred expressly 
in this 2008A Indenture, nothing expressed or mentioned in or to be implied from this 2008A 
Indenture or the 2008A Bonds is intended or shall be construed to give to any Person other than 
the parties hereto, the Registrar, the Authenticating Agents, the Paying Agents, the Auction 
Agent, the Company, tlie Remarlteting Agent, any Credit Facility Issuer and the Holders of the 
2008A Bonds any legal or equitable right, remedy, power or claim under or with respect to this 
2008A Indenture or any covenants, agreements, conditions and provisions contained herein. 
This 2008A Indenture and all of those covenants, agreements, conditions and provisions are 
intended to be, and are, for the sole and exclusive benefit of the parties hereto, the Registrar, tlie 
Authenticating Agents, the Paying Agents, tlie Remarlteting Agent, any Credit Facility Issuer, 
tlie Company and the I-lolders of the 2008A Bonds, as provided herein. 

SECTION 15.02. Severability. In case any Section or provision of this 2008A Indenture, 
or any covenant, agreement, stipulation, obligation, act or action, or part thereof, made, assumed, 
entered into or talten under this 2008A Indenture, or any application thereof, is held to be illegal 
or invalid for any reason, or is inoperable at any time, that illegality, invalidity or inoperability 
shall not affect the remainder thereor or any other Section or provision of this 2008A Indenture 
or any other covenant, agreement, stipulation, obligation, act or action, or part thereof, made, 
assumed, entered into or talcen under this 2008A Indenture, all of which shall be construed and 
enforced at the time as if tlie illegal, invalid or inoperable portion were not contained therein. 

Any illegality, invalidity or inoperability shall not affect any legal, valid and operable 
section, provision, covenant, agreement, stipulation, obligation, act, action, part or application, 
all of which shall be deemed to be effective, operative, made, assumed, entered into or taken in 
the manner and to the full extent permitted by law from time to time 

SECTION 15.03. Notices, Except as otherwise provided in Article I1 and Article JV and 
Sections 6.02(f) and 7.02 hereof, it shall be sufficient service or giving of any notice, request, 
complaint, demand or other instrument or document, if it is duly inailed by first class mail. 
Notices to the Issuer, the Company, the Trustee, the Remarketing Agent, Moody's and S&P shall 
be addressed to their respective offices as follows: 

(a) If to tlie Issuer, at 

County of Boone, Kentucky 
Boone County Courthouse 
Burlington, Kentucky 41005 
Attention: County .Judge/lZxecutive 
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If to the Company, at 

Duke Energy Kentucky, Inc. 
526 South Church Street 
Charlotte, North Carolina 28202 
Attention: ‘Treasurer. 

If  to the Trustee, at 

Deutsche Bank National Trust Company 
222 South Riverside Plaza, 25th Floor 
Mail Code: CH 105-2502 
Chicago, Illinois 60606 
Attention: Corporate Trust 

If to tlie Remarlteting Agent, at 

Wachovia Bank, National Association 
301 South College Street 
Mail Code NC0600 
Charlotte, NC 28202 
Attention: Remarlteting Coordinator 

If  to the Initial Credit Facility Issuer, at 

Wells Fargo Bank, National Association 
One Front Street, 21st Floor 
San Francisco, California 941 11 
Attention: Letter of Credit Operations Office 

If to Moody’s, at 

Moody’s Investors Service 
99 Church Street 
New York, New York 10007; and 

If to S&P, at 

Standard & Poor’s 

55 Water Street, 42nd Floor 
e-mail: nyloc@standardandpoors.com 

LOC Group 

Duplicate copies of each notice, request. complaint, demand or other instrument or document 
given hereunder by the Issuer, tlie Trustee or tlie Coinpany to one 01- both of the others also sliall 
be given to the others and to the Credit Facility Issuer. The foregoing parties may designate, by 
notice given hereunder, a new office or any further addresses to which any subsequent notice, 
request, complaint, demand or other instrument or document shall be sent. The Trustee sliall 
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designate, by notice to the Issuer and the Company the addresses to which notices or copies 
thereof shall be sent to the Registrar, the Auction Agent, the Authenticating Agents, any Credit 
Facility Issuer, any Remarketing Agent and the Paying Agents. 

In connection with any notice mailed pursuant to the provisions of this 2008A Indenture, 
a certificate of the Tr,ustee, the Issuer, the Registrar, the Auction Agent, the Authenticating 
Agents, the Company or the Holders of the 2008A Bonds, whichever or whoever mailed that 
notice, that the notice was so mailed shall be conclusive evidence of the proper mailing of the 
notice. 

So long as the 2008A Bonds shall be rated by Moody’s, the Trustee shall furnish to 
Moody’s, and so long as the 2008A Bonds shall be rated by S&P, the Trtistee shall furnish to 
S&P, a copy of the notice given to the I-lolders of the 2008A Bonds pursuant to Sections 2.04, 
4.03, 6.07, 6.08, 6.1 I, 6.12, 8.03, 11.02 and 14.04 hereof. 

The Trustee shall also give written notice to Moody‘s, if the 2008A Bonds are then rated 
by Moody’s, and to S&P, if the 2008A Bonds are then rated by S&P, of any of the following 
events promptly after the 1-rustee has notice thereof and prior to the occurrence thereof: 

(a) 

(b) 

(c) 

a change in the Trustee or the appointment of or change in any Paying Agent; 

appointment of or change in the Remarketing Agent; 

the delivery, extension, expiration or cancellation of any Credit Facility or the 
delivery of an Alternate Credit Facility; 

(d) any amendment to this 2008A Indenture, the 2008A Agreement, any Credit 
Facility or any Custodian Agreement; 

(e) 

(0 

payment or provision therefor of all the 2008A Bonds; 

any conversion of the interest rate determination method applicable to the 2008A 
Bonds; 

(g) 

(h) 

(i) 

SECTION 15.04 Suspension of Mail. If  because of the suspension of delivery of first 
class mail or, for any other reason, the Trustee sliall be unable to mail by the required class of 
mail any notice required to be mailed by the provisions of this 2008A Indenture, the Trustee 
shall give such notice in such other manner as in the ,judgment of the Trustee shall most 
effectively approxiinate inailing thereof, and the giving of that notice in that manner for all 
purposes of this 2008A Indenture shall be deemed to be in coinpliance with the requirement for 
the mailing thereof: Except as otherwise provided herein, the mailing of any notice shall be 
deemed complete upon deposit of that notice in the mail and the giving or any notice by any 

any mandatory tender ofthe 2008A Bonds hereunder; 

any other information reasonably requested by S&P or by Moody’s; and 

a declaration of acceleration of the 2008A Bonds. 
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other means of delivery shall be deemed complete upon receipt of the notice by the delivery 
service. 

SECTION 15.05. Payments Due on Non-Business Days. In any case where the Interest 
Payment Date, the Maturity Date, the date fixed for redemption of any 2008A Bonds or any date 
of purchase of 2008A Bonds under Article IV hereof, as the case may be, shall not be a Business 
Day, then payment of such purchase price or interest or principal and any premium, as the case 
may be, need not be made by the Paying Agent or the Trustee on such date but may be made on 
the next succeeding Business Day with the same force and effect as if made on that Interest 
Payment Date, Maturity Date, date fixed for redemption or date of purchase of 2008A Bonds, as 
the case may be, and no interest shall accrue for the period afler that date. 

SECTION 15.06. Instruments of Holders. Any writing, including without limitation, any 
consent, request, direction, approval, objection or other instrument or document, required under 
tliis 2008A Indenture to be executed by any Holder may be in any number of concurrent writings 
of similar tenor and may be executed by that IHolder in person or by an agent or attorney 
appointed in  writing. Proof of (i) tlie execution of any writing, including without limitation, any 
consent, request, direction, approval, objection or other instrument or document, (ii) the 
execution o i  any writing appointing any agent or attorney, and (iii) the ownership of 2008A 
Bonds, shall be sufficient for any of the purposes of this 2008A Indenture, if made in the 
following manner, and if so made, shall be conclusive in favor of [he Trustee with regard to any 
action taken thereunder, namely: 

(a) The fact and dale ofthe execution by any individual of any writing may be proved 
by the certificate of any officer in any jurisdiction, who has power by law to take 
acknowledgments within that ,jurisdiction, that the individual signing the writing acknowledged 
that execution before that officer, or- by affidavit of any witness to that execution; and 

(b) The fact of ownership of 2008A Bonds shall be proved by the Register 
maintained by the Registrar. 

Nothing contained herein shall be construed to limit the Trustee to tlie foregoing proof, 
and the Trustee may accept any other evidence of the matters stated therein which i t  deems to be 
sufficient Any writing, including without limitation, any consent, request, direction, approval, 
objection or other instrument or document, of the Holder of any 2008A Bond shall bind every 
future Holder of the same 2008A Bond, with respect to anything done or suffered to be done by 
the Issuer, the Trustee, the Auction Agent, the Registrar or any Paying Agent or Authenticating 
Agent pur'suant to that writing. 

SECTION 15.07. References to Credit Facility Issuer, During such time or times as no 
Credit Facility is in effect and all of tlie payment obligations of the Company under any 
Reimbursement Agreement shall have been well and truly paid, all obligations of tlie Trustee to the 
Credit Facility Issuer hereunder and all rights of tlie Credit Facility Issuer hereunder shall be 
suspended until such time, if any, as a Credit Facility shall take effect. If an Event of Default shall 
have occurred hereunder due to failure by tlie Credit Facility Issuer to honor a properly presented 
and conforming drawing by the Trustee under the Credit Facility then in effect in accordance with 
tlie ternis thereof, all obligations of the Trustee to the Credit Facility Issuer hereunder and all rights 
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of such Credit Facility Issuer hereunder shall be suspended until the earlier of the cure of such 
failure or all of tlie 2008A Bonds have been paid in full. 

SECTION 15.08. Priority of this 2008A Indenture. This 2008A Indenture shall be 
superior to any liens which may be placed upon the Revenues or any other fknds or accounts 
created pursuant to this 2008A Indenture. 

SECTION 15.09. Extent of Covenants; No Personal Liability. All covenants, 
stipulations, obligations and agreements of tlie Issuer contained in this 2008A Indenture are and 
shall be deemed to be covenants, stipulations, obligations and agreements of the Issuer to the ftill 
extent authorized by tlie Act. No covenant, stipulation, obligation or agreement of the Issuer 
contained in this 2008A Indenture shall be deemed to be a covenant, stipnlation, obligation or 
agreement of any present or future member, officer, agent or employee of tlie Issuer in other than 
that person's official capacity. Neither the members of the Issuer nor any official executing tlie 
2008A Bonds, this 2008A Indenture, the 2008A Agreement or any amendment or supplement 
hereto or thereto shall be liable personally on the 2008A Bonds or be sub,ject to any personal 
liability or accountability by reason of the issuance or execution hereof or thereof. 

SECTION 15.10. No Recourse. No recourse under or upon any obligation, covenant, 
acceptance or agreement contained in this 2008A Indenture, or in aiiy of tlie 2008A Bonds, or 
under any judgment obtained against the Issuer or by the enforcement of aiiy assessment or by 
any legal or equitable proceeding by, virtue of any constitution or statute or otherwise, or under 
any circumstances, shall be had against any member or officer, as such, past, present, or future, 
of the Issuer, whethei directly or through tlie Issuer, or otherwise, for the payment for or to the 
Issuer or any receiver thereof, or for or to any holder of any 2008A Bond, or otherwise, of any 
sum that may be due and unpaid by the Issuer upon any of the 2008A Bonds. Any and all 
personal liability of every nature, whether at common law or in equity, or by statute or by 
constitution or otherwise, of any such member or officer, as such, to respond by reason of any act 
or oinission on his or her part, or otherwise, for, directly or indirectly, the payment for or to the 
Issuer or any receiver thereof, or for or to tlie owner or any holder of any 2008A Bond, or 
otherwise, of any sum that may remain due and unpaid upon any 2008A Bond, shall be deemed 
to be and is hereby expressly waived and released as a condition of and consideration for the 
execution and delivery o€ this 2008A Indenture and tlie issuance of the 2008A Bonds. 

SECTION 15.1 1. Binding Effect. This 2008A Indenture shall inure to the benefit of and 
shall be binding upon the Issuer and the Trustee and their respective successors and assigns, 
subject, Iiowever, to the limitations contained lierein. 

SECTION 15.12. Counteroarts. This 2008A Indenture may be executed in any number 
of counterparts, each of which shall be regarded as an original and all of which sliall constitute 
but one and the same inslmment. 

SECTION 15.13. Governing Law. This 2008A Indenture and the 2008A Bonds shall be 
deemed to be contracts made under the laws of the State and for all purposes shall be governed 
by and construed in accordance with tlie laws of the State. 

(End or Article XV) 
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IN WITNESS WHEREOF, the Issuer has caused this 2008A Indenture to be executed 
and delivered for it and in its name and on its behalf by its duly authorized officer; in token of its 
acceptance of the trusts created hereunder, the Trustee, Registrar and Paying Agent has caused 
this 2008A Indenture to be executed and delivered for it and in its name and on its behalf by its 
duly authorized officers, all as of the day and year first above written. 

COUNTY OF BOONE, KENTIJCKY 

[SEAL] 

Attest: 

By: 
Name: 
Title: 

Blair Schroeder 
Fiscal Court Clerk 
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DEUTSCHE BANK NATIONAL TRUST 
COMPANY, as Trustee, Registrar and Paying 
Agent 

By: 
Name: 
Title: 

By: 
Name: 
l-itle: 

s-2 



EXI-IIBIT A 

[Form of 2008A Bond] 

IF AND WHEN TI-IIS 2008A BOND IS IN AN AIJCTION MODE,, IT IS SUBJECT 1.0 
THE, PROVISIONS RESTRICTING TRANSFERS OF AIJCTION RATE BONDS 
CONTAINED IN TI-IE 2008A INDENTURE. 

IJNL,ESS THIS 2008A BOND IS PRESENTED BY AN AIJTHORIZED 
REPRESENTATIVE OF THE DEPOSITORY TRIJST COMPANY, A NEW YORIC 
CORPORATION (“DTC”) TO THE ISSUER OR THE REGISTRAR FOR REGISTRATION 
OF TRANSFER, EXCHANGE, OR PAYMENT, AND ANY 2008A BOND ISSUED IS 
REGISTERED IN THE NAME OF CEDE & CO. OR TN SUCH OTHER NAME AS IS 
REQUESTED BY AN AUTIHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT 
IS MADE TO CEDE & CO. OR SLJCH OTHER ENTITY AS IS REQLJESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PL.ELXE, OR OTI-IER 
USE HEREOF FOR VALlJE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFIJL 
INASMI.JC1-I AS THE REGISTERED OWNER HE,REOF, CEDE & CO., I-IAS AN INTEREST 
HEREIN. 

REGISTERED REGISTERED 
NO. 08AR- $50,000,000 

UNITED STATES OF AMERICA 

COMMONWEALTH OF KENTUCKY 

COUNTY OF BOONE, KENTUCKY 
POLLIJTION CONTROL REVENIJE REFUNDING BONDS, 

SERIES 2008A 
(DUKE ENERGY KENTUCKY, INC. PROJECT) 

Date of Original Issue Maturity Date cuslp 

December 11,2008 August 1,2027 098792 AN 4 

REGISTERED OWNER: CEDE & CO 

PRINCIPAL. AMOUNT: FIFTY MILLION DOL-LARS 

The County of Boone, Kentucky, (the “Issuet.”) a de jure county and a political 
subdivision of the Commonwealth of Kentucky (the “State“), for value received, promises to pay 
to the registered owner named above, or registered assigns, but solely from the sources and in the 
manner refened to herein, the Principal Amount stated above on the aforesaid Maturity Date, 
unless this 2008A Bond is called for earlier redemption, and to pay from those sources interest 
thereon until the Principal Amount is paid or duly provided for at the rate or rates determined as 
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described herein and in the 2008A Indenture (as defined below), payable on the dates set forth 
herein (“Interest Payment Dates”). This 2008A Bond will bear interest froin the most recent date 
to which interest has been paid or duly provided for 01, if no interest has been paid or duly 
provided for, from the Date of Original Issue specified above. 

This 2008A Bond is subject to optional and mandatory redemption and optional and 
mandatory tender for purchase at the times and prices and ill the manner described herein below. 

The principal of and any premium on this 2008A Bond are payable upon presentation and 
surrender hereof at the office of the paying agent, presently Deutsche Bank National Trust 
Company, acting through its corporate trust office in Chicago, Illinois (“Paying Agent”) Interest 
is payable on each Interest Payment Date to the person in whose name this 2008A Bond is 
registered on the applicable record date with respect to such Interest Payment Date (as described 
on the reverse side hereof) on the registration books for the 2008A Bonds maintained by the 
registrar, presently Deutsche Bank National Trust Company, acting through its corporate trust 
office in Chicago, Illinois (“Registrar”), at the registered owner’s address appearing therein. 
Any interest which is not timely paid or duly provided for shall cease to be payable to the 
registered owner hereof as of the applicable record dale and shall be payable to the registered 
owner hereof at the close of business on a special record date to be fixed by the trustee, presently 
Deutsche Bank National Trust Company, acting through its corporate trust office in Chicago, 
Illinois (“Trtrstee”), for the payment of that overdue interest. Notice of the special record date 
shall be mailed to registered owners not fewer than ten days prior thereto. The principal of and 
interest and any premium on this 2008A Bond are payable in  lawful money of the IJnited States 
of America, without deduction for the services o f  the Paying Agent. 

This 2008A Bond is one of a duly authorized issue of the County of Boone, Kentucky 
Pollution Control Revenue Refhding Bonds, Series 2008A (Duke Energy Kentucky, Inc. 
Project) (the “2008A Bonds”) in  the aggregate principal amount of $50,000,000 and issued under 
the Trust Indenture dated as of December 1, 2008 (“2008.4 Indenture”), between the Issuer and 
the Trustee, for the purpose of making a loan (“Loan”) to Dtike Energy Kentticky, Inc. 
(“Company”) and to permit the refunding of the Issuer’s Pollution Control Revenue Refunding 
Bonds, Series 2006A (Duke Energy Kentucky, Inc. Project), i n  the aggregate principal amount of 
$50,000,000 (the “Refunded 2006A Bonds”), all as more particularly described in the Loan 
Agreement dated as of even date with the 2008A Indenture (the “2008A Agreement”) between 
the Issuer and the Company pursuant to which the Loan is being made. The Refunded 2006A 
Bonds were issued to refund bonds previously issued by the Issuer which were issued to finance 
or refinance certain facilities comprising “pollution control facilities” as defined in Section 
103.246 of the Kentucky Revised Statutes. The 2008A Bonds are special and limited obligations 
of the Issuer, issued or to be issued by tlie Issuer under and are to be secured and entitled equally 
and iatably to the protection given by the 2008A Indenture. The 2008A Bonds are issued 
pursuant 10 Sections 103.200 to 103.285, inclusive, of the I<.entucky Revised Statutes 
(collectively, the “Act”) and pursuant to a bond ordinance duly enacted by tlie Issuer. 

The 2008A Bonds, together with interest thereon, shall be special and limited obligations 
of the Issuer payable solely from the payments and prepayments to be made from amounts 
payable under the 2008A Agreement and froin moneys and investinents on deposit in certain 
fiiiids and accounts pledged to the Trustee under the 2008A Indenture (except as otherwise 
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provided therein), and shall be a valid claim of the respective Owners thereof only against the 
moneys held by the Trustee, the payments and prepayments to be made under the 2008A 
Agreement and other such sources, which are thereby pledged and assigned for the equal and 
ratable payment of the 2008A Bonds, and shall be used for no other purpose than to pay the 
principal of, premium, if any, and interest (the “Bond Service Charges”) on the 2008A Bonds, 
except as may be otherwise expressly authorized in the 2008A Indenture. THE 2008A BONDS 
DO NOT REPRESENT OR CONSTITUTE A DEBT OR PL,EDGE OF FAITI-I AND CREDIT 
OR TAXING POWER OF THE ISSUER, THE COMMONWEALTH OF KENTUCKY (TI-IE 
“STATE”) OR ANY POLITICAL SIJBDIVISION TlHEREOF AND THE REGISTERED 
OWNERS OF THE 2008A BONDS HAVE NO RIGHT TO HAVE TAXES LEVIED BY TI-IE 
GENERAL ASSEMBLY OF TIHE STATE OR THE TAXING AUTHORITY OF 1-HE ISSUER 
OR ANY POLITICAL SIJUDIVISION OF TI-IE STATE FOR TIHE PAYMENT OF BOND 
SERVICE CIHARGES. The 2008A Bonds shall never give rise to any pecuniary liability of the 
Issuer, the State 01- any political subdivision thereof, and neither the Issuer, the State, nor any 
political subdivision thereof shall be liable for the paynients of principal of and premium, if any, 
and interest on the 2008A Bonds. 

No recourse under or upon any obligation, covenant, acceptance or agreement contained 
in the 200814 Indenture, or in any of the 2008A Bonds, or under any ,judgment obtained against 
the Issuer or’ by the enforcement of any assessment or by any legal or equitable proceeding by 
virtue of any constitution or statute or otherwise, or under any circumstances, shall be had 
against any member or officer, as such, past, present, or future, or the Issuer, whether directly or 
through the Issuer, or otherwise, for the payment for or to the Issuer or any receiver thereof, or 
for or to any holder of any 2008A Bond, or otherwise, of any sum that may be due and unpaid by 
the Issuer upon any of the 200814 Bonds. Any and all personal liability of every nature, whether 
at common law or in equity, or by statute or by constitution or otherwise, of any such member or 
officer, as such, to respond by reason of any act or omission on his or her part, or otherwise, for 
directly or indirectly, the payment for or to the Issuer or any receiver thereof, or for or to the 
owner or any holder of any 2008A Bond, or otherwise, for, directly or indirectly, the payment for 
or to the Issuer of any receiver thereof, or for or to the owner or any holder of any 2008A Bond, 
or otherwise, of any sum that may remain due and unpaid upon any 2008A Bond, shall be 
deemed to be and is hereby expressly waived and released as a condition of and consideration for 
the execution and delivery of the 2008A Indenture and the issuance of the 2008A Bonds. 

Reference is made to the 2008A Indenture for a more complete description of tlie 
provisions, among others, with respect to the nature and extent of the security lor the 2008A 
Bonds, the rights, duties and obligations of the Issuer, the Trustee. tlie Paying Agent, the 
Registrar, the Auction Agent, the Remarlteting Agent and the registered owners of the 2008A 
Bonds, and the terms and conditions upon which the 2008A Bonds are issued and secured. Each 
registered owner assents, by its acceptance hereof, to all of the provisions of the 2008A 
Indenture. 

The Bond Service Charges on the 2008A Bonds are payable solely from the Revenues, as 
defined and as provided for in the 2008A Indenture (being, generally, tlie amounts payable under 
the 2008A Agreement, any investments and moneys in the 2008A Bond Fund and the 2008A 
Refunding Fund, and all income and profit from the investment of the foregoing moneys), and 
are an obligation of the Issuer only to the extent of the Revenues. 
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The 2008A Bonds initially bear interest at a Weekly Rate for an initial Weekly Rate 
Period through December 16,2008. 

The 2008A Bonds are initially secured by an irrevocable letter of credit (the “L.etter 0 1  
Credit”) issued by Wells Fargo Bank, N.A (the “Bank”), in favor of the 1-rustee. The Letter of 
Credit entitles the Trustee to draw up to (a) an amount equal to the outstanding principal amount 
of the 2008A Bonds to be used (i)  to pay the principal of the 2008A Bonds when due whether at 
stated maturity, upon redemption or acceleration or (ii) to enable the Paying Agent to pay the 
purchase price or poi-tion of the purchase price equal to the principal amount of 2008A Bonds 
tendered for optional or mandatory purchase to the extent reniarlceting proceeds are not available 
for such purchase plus (b) an amount equal to at least 48 days’ interest accrued on the 2008A 
Bonds at a rate of thirteen percent (13%) per annum to be used (i) to pay interest on the 2008A 
Bonds when due, and (ii) to enable the Paying Agent to pay the poi-tion of the purchase price of 
the 2008A Bonds tendered for option or mandatory purchase equal to the accrued and unpaid 
interest, if any, on such 2008.4 Bonds to the extent remarketing proceeds are not available for 
such purpose. As described in the 2008A Indenture, the Letter of Credit may be canceled or may 
be replaced by another irrevocable letter of credit or othei credit facility (the “Alternate Credit 
Facility”). lJnless the term of the L,etter of Credit or the then current Credit Facility is extended 
prior to its expiration, the 2008A Bonds will be subject to mandatory tender for purchase as 
described below. To provide for the issuance of the Letter of Credit, the Company has entered 
into a Letter of Credit Agreement, dated as of September 19, 2008, among the Company, Duke 
Energy Indiana, Inc., the Bank, and the other banks and agents parties thereto, pursuant to which 
the Company is obligated to reimburse the Bank for all drawings made under the Letter of 
Credit. The Letter ofcredit  expires September 12,201 I ,  unless extended or earlier terminated in 
accordance with the provisions thereof and ofthe Reimbursement Agreement. 

Pursuant to the 2008A Agreement, the Company (or its lawful successors and assigns to 
the extent permitted by the Agieement) has agreed to male Loan Payments (as defined in the 
2008A Agreement) to the Trustee in tlie amounts and at the times necessary to pay the Bond 
Service Charges on the 2008A Bonds when due, whether at maturity, upon redemption, 
acceleration or otherwise until paid in full. Pursuant to the 2008A Indenture, the Issuer has (a) 
absolutely and irrevocably assigned to the Trustee, its successors in trust and its and their assigns 
(1) all right, title and intetest of the Issuer in and to all moneys and investments (including, 
without limitation, the proceeds of the Credit Facility) in the Credit Facility Account in the 
2008A Bond Fund and (2) all of the Issuer’s rights and remedies under tlie 2008A Agreement 
(except for the Unassigned Issuer Rights as defined in the 2008A Agreement), and (b) granted a 
security interest to the Trustee, its successors in trust and its and their assigns, in all ofthe right, 
title and interest of the Issuer in and to the Revenues (other than the Credit Facility Account, all 
money investments therein and the proceeds of any Credit Facility). 

Copies o l  the 2008A Indenttire and the 2008A Agreement are on file with the Trustee. 
Capitalized terms not otherwise defined herein have the meanings specified therefor in the 
2008A Indenture. 

The 2008A Bonds are issuable only as fully registered bonds in the denominations 
authorized for the particular Rate Periods described below and, except as hereinafter provided, in 
printed or typewritten form, registered in the name of CEDE & CO. as nominee of The 
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Depository Trust Company (“DTC”), which shall be considered to be the registered owner 
(“Holder”) for all purposes of the 2008A Indenture, including, without limitation, payment by 
the Issuer of debt service, and receipt of notices and exercise of rights by Ilolders. There shall be 
a single 2008A Bond representing each series of2008A Bonds which shall be immobilized in the 
custody of DTC with tlie beneficial owners having no right to receive 2008A Bonds in the form 
of physical securities or certificates. Ownership of beneficial interests in the 2008A Bonds shall 
be shown by book entry on the system maintained and operated by DTC and its participants, and 
transfers of ownership of beneficial interests sliall be made only by DTC and its participants and 
by book entry, tlie Issuer, the Registrar and the Trustee having no responsibility therefor. DTC is 
expected to maintain records of tlie positions of parlicipants in the 2008A Bonds, and tlie 
participants and persons acting tllrough participants are expected to maintain records of the 
purchasers of beneficial interests in the 2008A Bonds. The 2008.4 Bonds as such shall not be 
transferable or exchangeable, except as provided in Section 13.03 of the 2008A Indenture, 
without further action by tlie Issuer. 

As used herein, “Business Day” means any day other than (i) a Saturday or Sunday, (ii) a 
day on which commercial banks located in New York City or the city or cities in which are 
located the principal corporate trust office or payment office of the Trustee, the Company, the 
Auction Agent, the Remarketing Agent, the Registrar, the Paying Agent or any Credit Facility 
Issuer are authorized by law to close and (iii) a day on whicli the New York Stock Exchange is 
not closed. 

The initial Remarketing Agent under the 2008A Indenture is Wacliovia Bank, National 
Association. The Remarketing Agent may be changed at any time in accordance with tlie 2008A 
Indenture. 

INTEREST ON 2008.4 BONDS 

The interest rate on tlie 2008A Bonds for any particular period may be an Auction, Daily, 
Weekly, Commercial Paper or Term Rate, each as described below, and may, as described below 
and provided in the 2008A Indenture, be converted, at the option of the Company, from time to 
time, to an Auction, Daily, Weekly, Commercial Paper or Term Rate, including a conversion 
from a Term Rate Period to a Term Rate Period of a different duration. The rate of interest 
applicable to any Rate Period shall be determined in accotdance with the applicable provisions of 
tlie 2008A Indenture. 

Interest at tlie Term Rate shall be computed on tlie basis of a 360-day year consisting of 
twelve 30-day months; all computations of interest at Daily, Weekly or Commercial Paper Rates 
shall be based on a 365 or 366-day year, as the case may be, for tlie actual number of days 
elapsed; computations of interest at tlie Auction Rate shall be based on (i) a ,360-day year for tlie 
number of days actually elapsed for an Auction Period of 180 days 01 less or (ii) a 360-day year 
consisting of twelve 30-day months for an Auction Period greater than 180 days. 

“Rate Period” means tlie period during which a particular rate of interest determined for 
the 2008A Bonds as hereinafter provided is to remain in effect until a subsequently deterinined 
rate of interest becomes effective pursuant to Article I1 of the 2008.4 Indenture. 
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The rate of interest to be borne by the 2008A Bonds during the ARS Rate Period shall be 
established by the Auction Agent pursuant to the terms of the 2008A Indenture. 

The rate of interest to be borne by the 2008A Bonds during any particular Variable Rate 
Period will be deteimined by the Remarlteting Agent. If  the 2008A Bonds bear interest at a 
Daily, Weekly or Term Rate, the rate of interest on the 2008A Bonds shall be the lowest rate of 
interest which, in the judgment of the Remarketing Agent, would cause the 2008A Bonds to have 
a marltet value on the commencement date of such Rate Period equal to the principal amount 
thereof plus accrued and unpaid interest, if any, under prevailing market conditions as ofthe date 
of determination. While the 2008A Bonds bear interest at Commercial Paper Rates, each 
Commercial Paper Rate Period for a 2008A Bond shall be determined by the Remarketing Agent 
as being the Commercial Paper Rate Period permitted under the 2008A Indenture which, in the 
judgment of the Remarlceting Agent, will, with respect to each 2008A Bond, ultimately produce 
the lowest overall interest cost on such 2008A Bonds during the period tlie 2008A Bonds bear 
interest at Commercial Paper Rates, and the Commercial Paper Rate for such 2008A Bond shall 
be the minilnuin rate of interest necessary, in the judgment of the Reinarlteting Agent, to enable 
the Remarketing Agent to sell such 2008A Bond on the commencement date of such 
Cominercial Paper Rate Period at a price equal to the principal amount thereof. 

The Rate Periods which may be applicable to the 2008A Bonds are as follows: 

ARS Rate Period 

While the 2008A Bonds bear interest at the Auction Rate, the interest rate will be 
determined by the Auction Agent pursuant to the implementation of the Auction Procedures set 
forth in the 2008A Indenture. The ARS Rate Periods may be changed at any time by the 
Company in accordance with the terms of tlie 2008A Indenture. 

Commercial Paper Rate Period 

While the 2008A Bonds bear interest at Commercial Paper Rates, the interest rate for 
each particular 2008A Bond will be determined by the Remarlceting Agent and will remain in 
effect for the duration (not exceeding 270 days or suc11 lesser period as provided for in the 
2008A Indenture) of the Commercial Paper Rate Period selected for that 2008A Bond by the 
Remarketing Agent. While the 2008A Bonds bear interest at Commercial Paper Rates, 2008A 
Bonds may have successive Commercial Paper Rate Periods o l  any duration up to 270 days or 
such lesser period, and any 2008A Bond inay bear interest at a Commercial Paper Rate and for a 
Commercial Paper Rate Period different from any other 2008A Bond. 

Daily Rate Period 

While the 2008A Bonds beai, interest at a Daily Rate, the interest rate will be determined 
daily by the Remarketing Agent to be effective from Business Day to Business Day. 

Weeltly Rate Period 

While the 2008A Bonds bear interest at a Weeltly Rate, the rate of interest will be 
determined weeltly by the Remarketing Agent to be effective for a seven-day period 
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commencing on Wednesday of that week, except that such seven-day period may be shorter 
under ceriain circumstances described in tlie 2008A Indenture. 

Term Rate Period 

While the 2008A Bonds bear interest at a Term Rate, tlie interest rate will be determined 
by the Remarlceting Agent to remain in effect for a term of one or more whole years selected 
from time to time by the Company. 

The duration and beginning and ending dates of any Rate Period may vary in the event of 
conversions between Rate Periods. Except in the case of a Term Rate Period, the type of Rate 
Period selected by the Company will remain in effect until changed by tlie Company in 
accordance with the 2008A indenture. 

DENOMINATIONS 

2008A Bonds which bear interest at a Term Rate shall be issited in the denomination of 
$5,000 and integral inultiples thereof. 2008A Bonds which bear interest at a Connnercial Paper, 
Daily or Weelcly Rate shall be issued in denominations of $100,000 and integral multiples of 
$5,000 in excess thereof" 2008A Bonds which bear interest at an Auction Rate shall be issued in 
denominations of $25,000 and integral multiples thereof. 

OPTIONAL. TENDERS 

When this 2008A Bond bears interest for a Daily or Weelcly Rate Period, tlie I-Iolder 
thereof has tlie right to lender this 2008A Bond for purchase at a price equal to 100% of tlie 
principal amount hereof plus, in the case of 2008A Bonds bearing interest at Daily or Weeltly 
Rates, any accrued and unpaid interest, as follows: (i) during a Daily Rate Period on any 
Business Day upon telephonic or electronic notice to the Paying Agent prior to 11:00 a.m., New 
Yorlc City time, on such Business Day, promptly confirmed in writing to tlie Paying Agent, and 
(ii) during a Weelcly Rate Period on any Business Day upon delivery of a written or electronic 
notice to the Paying Agent not later than 5:00 pm.,  New Yorlc City time, on a Business Day not 
fewer than 7 days prior to the purchase date, all as more particularly provided in the 2008A 
Indenture. 

Any 2008A Bond which a Holder has elected to tender (as described in the 2008A 
Indenture) must be tendered on the purchase date identified in the notice of tender. If there has 
been irrevocably deposited with the Paying Agent an amotint sufficient to pay the purchase price 
of all 2008.4 Bonds to be purchased on that purchase date, plus, in the case of 2008.4 Bonds 
bearing interest at Daily or Weekly Rates, any accrued interest from the last preceding Interest 
Payment Date and unpaid to that purchase date, interest on all 2008A Bonds to be purchased on 
that purchase date, regardless of whether they have been tendered to the Paying Agent, shall 
cease to accrue on that purchase date, and the Iiolder of any such 2008A Bond shall have no 
further rights thereunder, except the right to receive tlie purchase price for such 2008A Bond, 
and such 2008A Bond shall no longer be outstanding and entitled to (he benefits of the 2008A 
Indenture, except for the payment of tlie purchase price of such 2008A Bond from moneys held 
by the Paying Agent for such payment. 
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MANDATORY TENDERS 

Each 2008A Bond bearing interest at a Commercial Paper Rate is subject to mandatory 
tender for purchase on the Interest Payment Date applicable to such 2008A Bond at a purchase 
price equal to 100% of the principal amount thereof. 

On the Business Day immediately succeeding the last day of a Term Rate Period, the 
2008A Bonds shall be subject to mandatory tender for purchase on such date at a purchase price 
equal to 100% of the principal amount thereof. 

The 2008A Bonds are also subject to mandatory tender on the effective date of the (a) 
conversion from one Rate Period to another or (b) conversion from an ARS Rate Period to a 
Variable Rate Period or (c) conversion from a Variable Rate Period to an ARS Rate Period. 

The 2008A Bonds are also sub,ject to mandatory tender if the Company, subsequent to tlie 
Date of Original Issue specified above, elects to deliver a Credit Facility with respect to the 
2008A Bonds; such mandatory tender to occur on the date of the delivery of such Credit Facility. 

The 2008A Bonds are also sub,ject to mandatory tender (i) on the Interest Payment Date 
at least five days prior to the date of tlie cancellation of or the expiration of the term of the then 
current Credit Facility, if any, and (ii) on the Interest Payment Date on which a Credit Facility is 
replaced with an Alternate Credit Facility. 

2008A Bonds shall be purchased on a mandatory purchase date (as described in the 
2008A Indenture) at a purchase price equal to 100% of the principal amount thereof, provided 
that 2008A Bonds bearing interest at a Term Rate wliich are tendered on a day on which those 
2008A Bonds are subject to optional redemption at a redemption price of more than 100% of the 
principal amount will be purchased at a price equal to that redemption price. 

If there has been irrevocably deposited with the Paying Agent an amount sufficient to pay 
the purchase price of all 2008A Bonds to be purchased on that mandatory purchase date, interest 
on all 2008A Bonds to be purchased on that ptirchase date, regardless of whether they have been 
tendered to the Paying Agent, shall cease to accrue on that mandatory purchase date, and tlie 
Holder of any such 2008A Bond shall have no furtlier rights thereunder, except the right to 
receive the purchase price for such 2008A Bond, and such 2008A Bond shall no longer be 
outstanding and entitled to the benefits of the 2008A Indenture, except for the payment of the 
purchase price of such 2008A Bond from moneys held by the Paying Agent for such payment. 

PAYMENT OF PRINCIPAL 

Payment of the principal or redemption price of 2008A Bonds will be made by the 
Paying Agent in immediately available funds in the event the 2008A Bonds bear interest at the 
Auction, Commercial Paper, Daily or Weekly Rates, and in clearinghouse funds in the event the 
2008A Bonds bear interest at a Term Rate; provided, however, that at the option of the Paying 
Agent, such payments in respect of 2008A Bonds bearing interest at a Term Rate may be made 
in immediately available funds. 
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WRITTEN NOTICE OF CONVERSIONS 

The Trustee will give written notice to the Holders of all 2008A Bonds of a conversion 
fiom one Rate Period to another, including a conversion from a Term Rate Period to a Term Rate 
Period of a different duration, at tlie times and in the manner described in the 2008A Indenture. 

INTEREST PAYMENT DATES ANI) RECORD DATES 

During a Term Rate Period for the 2008A Bonds, interest is payable on the first day of 
the sixth calendar month following the month in which the Rate Period begins and on tlie first 
day of each sixth calendar month thereafter. While each 2008A Bond bears interest at a 
Commercial Papex Rate, interest is payable on the first Business Day following tlie last day of 
the Commercial Paper Rate Period applicable to such 2008A Bond. Witb respect to Auction 
Rate Bonds, tlie first Interest Payment Date is set forth in Schedule I of Exhibit B to tlie 2008A 
Indenture and thereafter (a) when used with respect to any Auction Period other than a daily 
Auction Period or a Flexible Auction Period, tlie Business Day immediately following such 
Auction Period, (b) when used with respect to a daily Auction Period, the first Business Day of 
tlie month immediately succeeding the first day of such Auction Period, and (c) when used with 
respect to a Flexible Auction Period of (i) seven or more but fewer than 183 days, the Business 
Day immediately following such Flexible Auction Period, or (ii) 183 or more days, each 
semiannual date (starting on tlie first day of tlie sixth calendar month following the month in 
which such Flexible Auction Period begins) and on the Business Day immediately following 
such Flexible Auction Period. While tlie 2008A Bonds bear interest at a Daily or Weekly Rate, 
interest is payable on tile first Business Day of each month. In any case, tlie final Interest 
Payment Date will be the Maturity Date. 

During a Term Rate Period for tlie 2008A Bonds, interest will be paid by clearinghouse 
funds clieclc mailed on tlie interest payment date to tlie owner of record on the 15th day of the 
month preceding tlie interest payment date. Interest on a 2008A Bond for a Commercial Paper 
Rate Period will be paid in immediately available funds to the owner of record on the last day of 
the Commercial Paper Rate Period applicable to such 2008A Bond. While the 2008A Bonds 
bear interest at a Daily or Weekly Rate interest will be paid by immediately available funds on 
the interest payment date to the owner of record on tlie last Business Day of tlie Interest Period. 
While tlie 2008A Bonds bear interest at an Auction Rate, interest will be paid by immediately 
available funds on tlie interest payment date to the owner of record on tlie Business Day 
immediately preceding that interest payment date, Unless such 2008A Bond in a Commercial 
Paper Rate Period is then held by a Depository in  Book Entry Form (as such terms are defined in 
tlie 2008A Indenture), interest on such 2008A Bond for a Commercial Paper Rate Period shall be 
paid only upon presentation and surrender of this 2008A Bond at tlie office of the Paying Agent. 
During a Term Rate Period, tlie Nolder of an aggregate principal amount of 2008A Bonds of 
$1,000,000 or more may deliver a written request to tlie Paying Agent in accordance with the 
2008A Indenture, and in that case, interest shall be paid (i) by wire transfer to a bank within the 
continental IJnited States to tlie Holder or (ii) by direct deposit into the account of the I-lolder if 
such account is maintained with tlie Paying Agent. 
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REDEMPTION 

The 2008A Bonds are subject to redemption prior to stated maturity pursuant to 
first-class mailed notice thereof given at least 30 days but not more than 90 days prior to the 
redemption date, as follows: 

1” During a Temi Rate Period, all 2008A Bonds are subject to extraordinary optional 
redemption by the Issuer, at the Company’s option, in whole or in part upon the occurrence of 
any event described in, and to the extent permitted by, Section 6.2 of the 2008A Agreement, at a 
redemption price of 100% of the principal amount redeemed, plus accrued and unpaid interest to 
the redemption date. 

2. All 2008A Bonds are subject to mandatory redemption in whole or in part upon a 
Determination o f  Taxability, as defined in the 2008A Indenture, at a redemption price equal to 
100% ofthe principal amount thereof, plus accrued and unpaid interest to the redemption date, at 
the earliest practicable date selected by the Trustee,’ after consultation with the Company, but in 
no event later than 180 days following the Trustee’s notification of a Determination of 
Taxability. A Determination of Taxability will not result from the inclusion of interest on any 
2008A Bond in the computation of the alternative minimum tax imposed by Section 55 of the 
Internal Revenue Code of 1986, as amended (the “Code”), the branch profits tax on foreign 
corporations imposed by Section 884 of the Code or the tax imposed on excess net passive 
income of certain S corporations under Section 1375 of the Code. IF TI-IE 2008A INDENTURE 
1-IAS BEEN RELEASED PRIOR TO TIHE OCCURRENCE. OF A DETERMlNATION OF 
TAXABILITY, THE 2008A BONDS WILL NOT BE REDEEMED AS DESCRIBED lN TI-IIS 
PARAGRAPH. 

3 .  The 2008A Bonds shall be subject to optional redemption by the Issuer at the 
direction of the Company, in whole or in part, as follows: 

(i) during any ARS Rate Period, on the Interest Payment Date immediately 
following the end of an Auction Period, at a redemption price equal to 100% of the 
principal amount thereof, plus accrued and unpaid interest, if any, to the redemption date, 
provided that after any optional redemption in part there shall not be less than 
$10,000,000 in aggregate principal amount of any 2008A Bonds bearing interest at an 
Auction Period Rate unless otherwise consented to by the Broker-Dealer; 

(ii) during any Daily or Weekly Rate Period, on any interest payment date, at 
a redemption price equal to 100% of the principal amount thereof, plus accrued and 
unpaid interest, if any, to the redemption date; 

(iii) during any Commercial Paper Rate Period for a 2008A Bond, on the 
Interest Payment Date for that 2008A Bond, at a redemption price equal to 100% of the  
principal amount thereof, plus accrued and unpaid interest, if any, to the redemption date; 
and 
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(iv) during the Term Rate Period, on any date which OCCLIIS on or aAer the first 
day of the optional redemption period, and at the redemption prices, plus accrued and 
unpaid interest, if any, to the redemption date, as follows: 

Length o f r e r m  First Day of Optional 
Rate Period RedemDtion Period Redemption Price 

More than 15 years Tenth anniversary of 
commenceinent of Term 
Rate Period 

Eighth anniversary of 
commencement of Term 
Rate Period 

More than 10, but not 
more than 15 years 

More than 5, but not 
more than 10 years 

Fifth anniversary of 
commencement of Term 
Rate Period 

100% 

100% 

100% 

5 years or less Non-callable Non-callable 

The Company may change the redemption provisions applicable to the 2008A Bonds, sub,ject to 
certain conditions, including the receipt by the Trustee of an opinion of nationally recognized 
bond counsel to the effect that a change in the redemption provisions of the 2008A Bonds will 
not adversely affect the exclusion of interest on the 2008.4 Bonds from gross income for federal 
income tax purposes, as provided in the 2008A Indenture. 

If fewer than all 2008A Bonds are to be redeemed at one time: their selection shall be 
made by lot by the Trustee. 

If  at the time of mailing of the notice of redemption there has not been deposited with the 
Trustee moneys sufficient to redeem all 2008A Bonds called for redemption, such notice may 
state that it is conditional, sub,ject to the deposit of moneys sufficient for the redemption. If 
2008A Bonds or portions thereof are called for redemption and if on the redemption date moneys 
for the redemption thereof are held by the Paying Agent, thereafter those 2008A Bonds or 
portions thereof to be redeemed shall cease to bear interest, and shall cease to be secured by, and 
shall not be deemed to be outstanding under, the 2008A Indenture. The failure to receive any 
notice of redemption, or any defect in such notice in respect of any 2008A Bond, shall not affect 
the validity ofredemption of any 2008A Bond. 

The 2008A Indenture permits certain amendments or supplements to the 2008A 
Agreement and the 2008A Indenture not prejudicial to the Holders to be made without the 
consent of or notice to the Holders and other amendments or supplements thereto to be made 
with the consent of any Credit Facility Issuer and the Holders of not less than a majority in 
aggregate principal amount of the 2008A Bonds then outstanding, 
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The Holder of each 2008A Bond has only those remedies provided in the 2008A 
Indenture. 

The 2008A Bonds shall not constitute the personal obligation, either jointly or severally, 
of tlie officers or employees of the Issuer. 

This 2008A Bond shall not be entitled to any security or benefit under tlie 2008A 
Indenture or be valid or become obligatory for any purpose until the certificate of authentication 
hereon shall have been signed. 

It is certified and recited that there have been perfotmed and have happened in regular 
and due form, as required by law, all acts and conditions necessary to be done or performed by 
the Issuer or to have happened (i) precedent to and in the issuing o f  the 2008A Bonds in order to 
make them legal, valid and binding special limited obligations of the Issuer and (ii) precedent to 
and in tlie execution and delivery of the 2008A Indenture and the 2008A Agreement both as 
defined herein; that payment in full for the 2008A Bonds has been received; and that the 2008A 
Bonds do not exceed or violate any constitutional 01 statutory limitation. 

(Remainder of Page Intentionally Left Blank) 
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IN WllNESS OF THE ABOVE, the County of Boone, Kentucky, has caused this 2008A 
Bond to be executed in the name of the Issuer by the manual or facsimile signatures of the 
County .Judge/Executive of the Issuer and a facsimile of the seal of the Issuer to be reproduced 
hereon and attested by the manual or facsimile signature of the Fiscal Court Clerk of the Issuer, 
as of the date shown above. 

COUNTY OF BOONE, ICENTIJCICY 

By: 
Gary W. Moore 
County Judge/Executive 

Attest: 
Blair G. Scliroeder 
Fiscal Court Clerk 

CERIIFICAIE OF AUTI-1EN.rlCATION 

Date of Registration and Authentication: ,2008 

This 2008A Bond is one of the 2008A Bonds describcd in the within-mentioned 2008A 
Indenture. 

DEUTSCIHE BANK NATIONAL TRUST 
COMPANY, Trustee and Registrar 

By: 
Name: 
Title: 

By: 
Name: 
Title: 
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ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned, 
sells, assigns and transfers unto 

(Inserl Name, Address and Tax Identification or 
Social Security Number of Transferee) 

the within 2008A Bond and all rights thereunder, and imvocably constitutes and appoints 
, Attorney, to tiansfer that 2008A Bond on the boolts kept for 

registration thereof, with full power of substitution in the premises 

Dated: 
Signature 

Signature Guaranteed: 

Notice: Signatures must be guaranteed by a member firm of the New Yorlc Stock Exchange, a 
commercial bank or trust company or a participant in a recognized Signature Guarantee 
Medallion Prograni. 

Notice: The signature to this Assignment must correspond with the name as it appears upon 
the face of the within 2008A Bond in  every particular, without alteration or any 
change whatever. 
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Both the Definitions in Article I and the Auction Procedures in Article I1 are subject to 
modification or amendment pursuant to Schedule I. In tlie event of any conflict between 
Article I or Article I1 and Schedule I, Schedule I shall prevail. Any reference herein to 
“Series” such as “a Series of Bonds” or “Bonds of a Series” shall not apply if there is only one 
Series of Bonds. Capitalized t e r m  used in this Exhibit B or in Schedule 1 and not othenvise 
defined in either this Exhibit B or in Schedule I have the meanings specified therefor in the 
Authorizing Document. 

ARTICLE I 

Definitions 

The following words and terms as used in this Exhibit B (hereinafter “this Exhibit”) 
and elsewhere in the Authorizing Document have the following meanings with respect to 
Bonds in an ARS Rate Period unless the context or use indicates another or different meaning 
or intent or the definition has been changed, modified or expanded in Schedule 1: 

“Agent Member” means a member of, or participant in, the Securities Depository 
who shall act on behalf of a Bidder. 

“All Hold Rate” has the meaning set forth in Schedule I 

“ARS Conversion Date” means with respect to Bonds, the date on which the Bonds 
of such Series convert from an interest rate period other than an ARS Rate Period and begin to 
hear interest at the Auction Period Rate. 

“ARS Rate Period” means, for each Series of Bonds, any period of time commencing 
on the day following the Initial Period and ending on the earlier of the Conversion Date or tlie 
day preceding the final maturity date of such Bonds. 

“Auction” means each periodic implementation of the Auction Procedures. 

“Auction Agent” means the Person appointed as Auction Agent in accordance with 
the Auction Agreement. The Auction Agent shall initially he the party named in Schedule 1. 

“Auction Agreement” means an agreement between the Auction Agent and the 
Trustee pursuant to which the Auction Agent agrees to follow the procedures specified in this 
Exhibit with respect to the Bonds while such Bonds bear interest at the Auction Period Rate, 
as such agreement may from time to time he amended or supplemented. 

“Auction Date” means with respect to any Series of Bonds: 

(a) Daily A u d o n  Period. If the Bonds are in a daily Auction Period, each Business 
Day unless such day is tlie Business Day prior to the conversion from a daily Auction Period 
to another Auction Period, 

(b) Flexible Awlion Period. I f  the Bonds are in a Flexible Auction Period, the last 
Business Day of the Flexible Auction Period, and 



(c) Cll/?ei.Azicfioi? Periods. If [lie Bonds are in any other Auction Period, the Business 
Day next preceding each Interest Payment Date for such Bonds (whether or not an Auction 
shall be conducted on such date); 

provided, however, that the last Auction Date with respect to the Bonds in an Auction Period 
other than a daily Auction Period or Flexible Auction Period shall be the earlier of (i) the 
Business Day next preceding the Interest Payment Date next preceding the Conversion Date 
for the Bonds and (ii) the Business Day next preceding the Interest Payment Date next 
preceding the final maturity date for the Bonds; and 

provided, fuIlher, that il tlie Bonds are in a daily Auction Period, the last Auction Date shall 
be the earlier of (x) the second Business Day next preceding the Conversion Date for the 
Bonds and (y) the Business Day next preceding the linal maturity date for the Bonds. The last 
Business Day of a Flexible Auction Period shall be the Auction Date for the Auction Period 
which begins on the next succeeding Business Day, if any On tlie second Business Day 
preceding the conversion from a daily Auction Period to another Auction Period, there shall 
be an Auction for the last daily Auction Period On the Business Day preceding the 
conversion from a daily Auction Period to another Auction Period, there shall be one Auction 
for the first Auction Period following the conversion. 

The first Auction Date for each Series of Bonds is set forth in Schedule I .  

“Auction Desk” means the business unit of a Broker-Dealer that fulfills the 
responsibilities of the Broker-Dealer under a Braker-Dealer Agreement, including soliciting 
Bids for the Bonds, and units of the Broker-Dealer which are not separated from such 
business unit by information controls appropriate to control, limit and monitor tlie 
inappropriate dissemination and use of information about Bids. 

“Auction Period” means with respect to each Series of Bonds: 

(a) 

(b) 

I;le.xible /12/C/iff/7 Period. A Flexible Auction Period; 

Doill) Azrclion Period“ With respect to a Series of Bonds in a daily Auction 
Period, a period beginning on each Business Day and extending to but not including the next 
succeeding Business Day unless such Business Day is the second Business Day preceding the 
conversion from a daily Auction Period to another Auction Period, in which case the daily 
Auction Period shall extend to, but not include, the next Interest Payment Date; 

(c) Sew? d~ry A z ~ / i o n  Period. With respect to a Series of Bonds in a seven-day 
Auction Period, if Auctions generally are conducted on the day of the week specified in 
column A of the table below, a period of generally seven days beginning on the day of the 
week specified in column B of the table below (or the day following the last day of tlie prior 
Auction Period if the prior Auction Period does not end on the day of the week specified in 
column C of the table below) and ending on the day of the week specified in column C of the 
table below in the next succeeding week (unless such day is not followed by a Business Day, 
in which case on the next succeeding day which is followed by a Business Day): 
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(A) (a) 
When Auctions Occur 

on this day 
Auction Period Generally 

Begins this day 
Friday Monday 

B-S 
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(C) 
Auction Period Generally 

Ends this day 
Sunday 



Period, the next Auction Period shall begin on the date of the conversion (is.,  the Interest 
Payment Date for the prior Auction Period) and shall end on the day of the week specified in 
column C of the table above (unless such day is not followed by a Business Day, in which 
case on the next succeeding day which is followed by a Business Day) which is more than 2 I 
days but not more than 28 days from such date of conversion, and (iii) from a daily Auction 
Period to a 35-day Auction Period, the next Auction Period shall begin on the date of the 
conversion (Le. the Interest Payment Date for the prior Auction Period) and shall end on the 
day of the week specified in  column C of the table above (unless such day is not followed by 
a Business Day, in which case on the next succeeding day which is followed by a Business 
Day) which is more than 28 days but no more than 35 days from such date of conversion 

Notwithstanding the foregoing, if  an Auction is for an Auction Period of more than 
seven days and the Auction Rate on such Auction Date is tlie Maximum Rate as the result of a 
lack of Sufficient Clearing Bids, the Auction Period shall automatically convert to a seven- 
day Auction Period. On the following Auction Date, tlie Auction shall be conducted for an 
Auction Period of the same length as the Auction Period prior to such automatic conversion. 
If such Auction is successful, the Auction Period shall revert to the length prior to the 
automatic conversion, and, if sticli Auction is not successful, the Auction Period shall be 
another seven-day peiiod. 

“Auction Period Rate” means tlie Auction Rate or any other rate of interest to be 
borne by the Bonds during each Auction Period determined in accordance with Section 2.04 
of this Exhibit; provided, however, in no event may tlie Auction Period Rate exceed the 
Maximum Rate 

“Auction Procedures” means the procedures for conducting Auctions for Bonds 
during an ARS Rate Period set forth in this Exhibit. 

“Auction Rate” means for each Series of Bonds for each Auction Period, (i) if 
Sufficient Clearing Bids exist, the Winning Bid Rate, provided, however, if all of the Bonds 
are the subject of Submitted Hold Orders, the All Hold Rate for such Series of Bonds and 
(ii) if Sufficient Clearing Bids do not exist, the Maximum Rate for such Series of Bonds. 

“Authorized Denomination” means $25,000, or such other amount specified in 
Schedule 1, and integral multiples thereof so long as the Bonds bear interest at the Auction 
Period Rate, notwithstanding anything else in the Authorizing Document to the contrary. 

“Authorizing Document” has the meaning set forth in Schedule I. 

“Available Bonds” means, for each Series of Bonds on each Auction Date, the 
number of llnits of Bonds that are not the sub,ject of Submitted Hold Orders. 

“Bid” has the meaning specified in subsection (a) of Section 2.01 of this Exhibit 

“Bidder” means each Existing Owner and Potential Owner who places an Order. 

“Bonds” has the meaning set forth in Schedule I 
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“Broker-Dealer” means any entity that is permitted by law to perform the function 
required of a Broker-Dealer described in this Exhibit, that is a member of, or a direct 
participant in, the Securities Depository, that has been selected by the Corporation and that is 
a party to a Brolter-Dealer Agreement with the Auction Agent and the Corporation. The 
“Broker-Dealer of record” wit11 respect to any Bond is tlie Broker-Dealer which placed the 
Order for such Bond or whom the Existing Owner of such Bond has designated as its Brolter- 
Dealer with respect to such Bond, in each case as reflected in the records of the Auction 
Agent. The Broker-Dealer(s) shall initially be the party(ies) named in Schedule 1. 

“Broker-Dealer Agreement” means an agreement among the Auction Agent, the 
Corporation and a Brolter-Dealer pursuant to which such Broker-Dealer agrees to follow the 
procedures described in tliis Exhibit, as such agreement may from to time be amended or 
supplemented. 

“Brolter-Dealer Deadline” means, with respect to an Order, the internal deadline 
established by the Broker-Dealer through which the Order was placed after which it will not 
accept Orders or any change in any Order previously placed with such Broker-Dealer; 
provided, however, that nothing shall p~event the Broker-Dealer from correcting Clerical 
Errors by the Broker-Dealer with respect to Orders from Bidders after the Broker-Dealer 
Deadline pursuant to the provisions herein. Any Broker-Dealer may change the time or times 
of its Broker-Dealer Deadline as it relates to such Broker-Dealer by giving notice not less than 
two Business Days prior to the date such change is to take effect to Bidders who place Orders 
through such Broker-Dealer. 

“Business Day” in addition to any other definition of “Business Day” included in the 
Authorizing Document, while Bonds bear interest at the Auction Period Rate, the term 
Business Day shall not include Saturdays, Sundays, days on which the New York Stock 
Exchange or its successor is not open for business, days on which the Federal Reserve Bank 
of New York is not open for business, days on which banking institutions or trust companies 
located in the state in which the operations of the Auction Agent are conducted are authorized 
or required to he closed by law, regulation or executive order of the state in  which the Auction 
Agent conducts operations with respect to the Bonds. 

“Clerical Error” means a clerical error in the processing of an Order, and includes, 
but is not limited to, the following: (i) a transmission error, including but not limited to, an 
Order sent to tlie wrong address or number, failure to transmit certain pages or illegible 
transmission, (ii) failure to transmit an Order received from one or more Existing Owners or 
Potential Owners (including Orders from the Broker-Dealer which were not originated by the 
Auction Desk) prior to the Broker-Dealer Deadline or generated by the Broker-Dealer’s 
Auction Desk for its own account prior to the Submission Deadline or (iii) a typographical 
error. Determining whether an error is a “Clerical Error” is within the reasonable judgment of 
the Broker-Dealer, provided that the Brolter-Dealer has a record of the correct Order that 
shows it was so received or so generated prior to the Brolter-Dealer Deadline or the 
Submission Deadline, as applicable. 

“Conversion Date” means the date on which any Series of the  Bonds begin to bear 
interest at a rate which is determined other than by means of the Auction Procedures. 
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iiCorporation” has the meaning set forth in  Schedule I 

“Electronic Means” means, facsimile transmission, email transmission or other 
similar electronic means of communication providing evidence of transmission, including a 
telephone communication confirmed by any other method set forth in this definition. 

“Error Correction Deadline” means one hour after the Auction Agent completes the 
dissemination of the results of the Auction to Broker-Dealers without regard to the time of 
receipt of such results by any Broker-Dealer; provided, however, in no event shall the Error 
Correction Deadline extend past 4:OO p.m, New York City time, unless the Auction Agent 
experiences technological failure or force majeure in disseminating the Auction results which 
causes a delay in dissemination past 3:OO pm.,  New York City time, 

“Existing Owner” means a Person who is the beneficial owner of Bonds; provided, 
however, that for purposes of conducting an Auction, the Auction Agent may consider a 
Broker-Dealer acting on behalf of its customer as an E.xisting Owner. 

“Flexible Auction Period” means with respect to a Series of Bonds, 

(a) any period of 182 days or less which is divisible by seven and which begins on an 
Interest Payment Date and ends (i) in the case of a Series of Bonds with Auctions generally 
conducted on Fridays, on a Sunday unless such Sunday is not followed by a Business Day, in 
which case on the next succeeding day which is followed by a Business Day, (ii) in the case 
of a Series of Bonds with Auctions generally conducted on Mondays, on a Monday unless 
such Monday is not followed by a Business Day, in which case on the next succeeding day 
whicli is followed by a Business Day, (iii) in the case of a Series of Bonds with Auctions 
generally conducted on Tuesdays, on a Tuesday unless such Tuesday is not followed by a 
Business Day, in which case on the next succeeding day which is followed by a Business 
Day, (iv) in the case of a Series of Bonds with Auctions generally conducted on Wednesdays, 
on a Wednesday unless sticli Wednesday is not followed by a Business Day, in wliicli case on 
the next succeeding day which is followed by a Business Day, and (v) in the case of a Series 
of Bonds with Auctions generally conducted on Thursdays, on a Thursday unless such 
Thursday is not followed by a Business Day, in which case on the next succeeding day which 
is followed by a Business Day or 

(b) any period which is longer than 182 days which begins on an Interest Payment 
Date and ends not later than the final scheduled maturity date of such Series of Bonds. 

“Hold Order” means an Order to hold the Bonds as provided in Section 2.01(a) of 
this Exhibit or such an Order deemed to have been submitted as provided in Section 2.01(c) of 
this Exhibit. 

“Index” has the meaning set forth in Schedule I 

“Initial Period” has the meaning set forth in Schedule I 

“Initial Period Rate” has the meaning set forth in  Schedule I 



“Interest Payment Date” with respect to Bonds of a Series bearing interest at 
Auction Period Rates, means, notwithstanding anything else in the Authorizing Document to 
the contrary, the first Interest Payment Date for such Series of Bonds as set forth in Schedule I 
and thereafter (unless changed by Schedule I) (a) when used with respect to any Auction 
Period other than a daily Auction Period or a Flexible Auction Period, the Business Day 
immediately following such Auction Period, (b) when used with respect to a daily Auction 
Period, tlie first Btisiness Day of the month immediately succeeding the first day of such 
Auction Period, (c) when used with respect to a Flexible Auction Period of (i) seven or more 
but fewer than 183 days, the Business Day immediately following such Flexible Auction 
Period, or (ii) 183 or more days, each semiannual date (starting on the first day of the sixth 
calendar month following the month in which such Flexible Auction Period begins) and on 
the Business Day immediately following such Flexible Auction Period, and (d) the date when 
the final payinent of principal of the Bonds of such Series becomes due and payable (whether 
at stated maturity, upon redemption or acceleration, or otherwise). 

“Issuer” has the meaning set forth in Schedule I 

“Maximum Rnte” lias the meaning set forth in Schedule I 

“Order” means a Mold Order, Bid or Sell Order 

“Person” has tlie meaning set forth in Schedule I 

“Potential Owner” means any Person, including any Existing Owner, who may be 
interested in acquiring a beneficial interest in the Bonds in addition to the Bonds currently 
owned by such I’erson, if any; provided, however, that for purposes of conducting an Auction, 
tlie Auction Agent may consider a Broker-Dealer acting on behalf of its customer as a 
Potential Owner. 

“Record Date” means, notwithstanding anything else in the Authorizing Document, 
while the Bonds bear interest at the Auction Period Rate, the Business Day iininediately 
preceding an Interest Payment Date. 

“Schedule I” means Schedule I to this Exhibit. 

“Securities Depository” means, notwithstanding anything else in the Autliorizing 
Document to the contrary, The Depository Trust Company and its successors and assigns or 
any other securities depositoiy selected by the Corporation. 

“Sell Order” lias the meaning specified in subsection (a) of Section 2.01 of this 
Exhibit. 

“Submission Deadline” means, unless changed by Schedule 1, 1 :00 p.m., New York 
City time, on each Auction Date not in a daily Auction Period and 11 :00 a m . ,  New York City 
time, on each Auction Date in a daily Auction Period, or such other time on such date as shali 
be specified from time to time by the Auction Agent if directed in writing by the Trustee or 
the Corporation pursuant to the Auction Agreement as the time by which Broker-Dealers are 
required to submit Orders to the Auction Agent. Notwithstanding the foregoing, the Auction 
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Agent will follow the Securities Industry and Financial Markets Association’s Early Market 
Close Recommendations for shortened trading days for the bond markets (the “SIFMA 
Recommendation”) unless the Auction Agent is instructed otherwise in writing by the Trustee 
or the Corporation In the event of a SIFMA Recommendation with respect to an Aiiction 
Date, the Submission Deadline will be 11 :30 a.m., instead of 1 :00 p.m., New York City time. 

“Submitted Bid” has the meaning specified in subsection (b) of Section 2.04 of this 
Exhibit. 

“Submitted Hold Order” has the meaning specified in subsection (b) of Section 2.04 
of this Exhibit. 

“Submitted Order” has the meaning specified i n  subsection (b) of Section 2.04 of 
this Exhibit. 

“Submitted Sell Order” has the meaning specified in  subsection (b) of Section 2.04 
of this Exhibit. 

“Sufficient Clearing Bids” m a n s  for each Series of Bonds, an Auction for which the 
number of IJnits of such Bonds that are the subject of Submitted Bids by Potential Owners 
specifying one or more rates not higher than the Maximum Rate is not less than the number of 
Units of such Bonds that are the sub,ject of Submitted Sell Orders and of Submitted Bids by 
E,xisting Owners specifying rates higher than the Maximum Rate. 

“Units” has the meaning set forth in  Section 2.02(a)(iii) of this Exhibit 

“Winning Bid Rate” means for each Series of Bonds, the lowest rate specified in any 
Submitted Bid of such Series which if calculated by the Auction Agent as the Auction Rate 
would cause the number of Units of such Bonds that are the subject of Submitted Bids 
specifying a rate not greater than such rate to be not less than the number of Units of 
Available Bonds of such Series. 

ARTICLE I1 

Auction Procedures 

Secfior? 2 01 Ordera by Exi.r/ing Owi7ei.s nrid Pofenlinl 0wmr.s .  (a) Prior to the 
Broker-Dealer Deadline for each Series of Bonds on each Auction Date: 

(i) each Existing Owner may submit to a Broker-Dealer, in writing or by 
such other method as shall be reasonably acceptable to such Broker-Dealer, one or 
more Orders as to: 

(A) the principal amount of Bonds, i f  any, held by such Existing Owner 
which such Existing Owner commits to continue to hold for the next succeeding 
Auction Period without regard to the Auction Rate for such Auction Period, 
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(B) the principal amount of Bonds, if any, held by such Existing Owner 
which such Existing Owner commits to continue to hold for the next succeeding 
Auction Period i f  the Auction Rate for the next succeeding Auction Period is not less 
than the rate per annum specified in such Order (and if the Auction Rate is less than 
such specified rate, the effect of the Order shall be as set forth in paragraph (b)(i)(A) 
of this Section), and/or 

(C) the principal amount of Bonds, i f  any, held by such Existing Owner 
which such Existing Owner offers to sell on the first Business Day of the next 
succeeding Auction Period (or on the same day in the case of a daily Auction Period) 
without regard to tlie Auction Rate for the next succeeding Auction Period; and 

(ii) each Potential Owner may submit to a Brolcer-Dealer, in writing or by 
such other method as shall be reasonably acceptable to such Broker-Dealer, an Order 
as to tlie principal amount of Bonds, which each such Potential Owner offers to 
purchase if the Auction Rate for the next succeeding Auction Period is not less than 
the rate per annum then specified by such Potential Owner. 

For the purposes of the Auction Procedures an Order containing the information 
referred to in clause (i)(A) above is referred to as a “Hold Order,” an Order containing the 
information referred to in clause (i)(B) or (ii) above is referred to as a “Bid,” and an Order 
containing the information referred to in clause (i)(C) above is referred to as a “Sell Order.” 

No Auction Desk of a Broker-Dealer shall accept as an Order a submission (whether 
received from an Existing Owner or a Potential Owner or generated by the Broker-Dealer for 
its own account) which does not conform to the requirements of the Auction Procedures, 
including, but not limited to, submissions which are not in Authorized Denominations, 
specify a rate which contains more than three figures to the riglit of the decimal point or 
specify an amount greater than the amount of Outstanding Bonds. No Auction Desk of a 
Broker-Dealer sliall accept a Bid or Sell Order which is conditioned on being filled in whole 
or a Bid which does not specify a specific interest rate. 

(b) (i) A Bid by an Existing Owner shall constitute an offer to sell on the first 
Business Day of the next srrcceeding Auction Period (or the same day in the case of a daily 
Auction Period): 

(A)the principal amount of Bonds specified in such Bid if the Auction 
Rate for the next succeeding Auction Period shall be less than the rate specified in 
such Bid; or 

(B) such principal amount or a lesser principal amount of Bonds to be 
determined as described in subsection (a)(v) of Section 2.05 hereof if the Auction Rate 
for the next succeeding Auction Period shall be equal to such specified rate; or 

(C) a lesser principal amount of Bonds to be determined as described in 
subsection (b)(iv) of Section 2.05 hereof if stich specified rate shall be higher than the 
Maximum Rate and Sufficient Clearing Bids do not exist. 
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(ii) A Sell Order by an Existing Owner shall constitute an offer to sell: 

(A)the principal amount of Bonds specified in such Sell Order; or 

(B)sucli principal amount or a lesser principal amount of Bonds as 
described in subsection (b)(iv) of Section 2.05 hereof if Sufficient Clearing Bids do 
not exist. 

(iii) A Bid by a Potential Owner shall constitute an offer to purchase: 

(A)the principal amount of Bonds specified in such Bid if the Auction 
Rate for the next succeeding Auction Period shall be higher than the rate specified 
therein; or 

(B)sucIi principal amount or a lesser principal amount of Bonds as 
described in subsection (a)(vi) of Section 2.05 hereof i f  the Auction Rate for the next 
succeeding Auction Period shall be equal to such specified rate 

(c) Anything herein to the contrary notwithstanding: 

(i) If an Order or Orders covering all of the Bonds of a particular Series 
held by an Existing Owner is not submitted to the Broker-Dealer of record for such 
Existing Owner prior to the Broker-Dealer Deadline, such Broker-Dealer shall deem a 
Hold Order to have been submitted on behalf of such Existing Owner covering the 
principal amount of Bonds held by such Existing Owner and not subject to Orders 
submitted to such Broker-Dealer; provided, however, that if there is a conversion from 
one Auction Period to a longer Auction Period and Orders have not been submitted to 
such Broker-Dealer prior to the Broker-Dealer Deadline covering the aggregate 
principal amount of Bonds of a particular Series to be converted held by such Existing 
Owner, such Broker-Dealer shall deem a Sell Order to have been submitted on behalf 
of such Existing Owner covering the principal amount of Bonds to be converted held 
by such Existing Owner not sub,ject to Orders submitted to such Broker-Dealer. 

(ii) for purposes of any Auction, any Order by any Existing Owner or 
Potential Owner shall be revocable until the Broker-Dealer Deadline, and after the 
Broker-Dealer Deadline, all such Orders shall be irrevocable, except as provided in 
Sections 2.02(e)(ii) and 2.02(f); and 

(iii) for purposes of any Auction other than during a daily Auction Period, 
any Bonds sold or purchased pursuant to subsection (b)(i), (ii) or ( i i i )  above shall be 
sold or purchased at a price equal to 100% of the principal amount thereoi; provided 
that, for purposes of any Auction during a daily Auction Period, such sale or purchase 
price shall be 100% of the principal amount thereof plus accrued interest to the date of 
sale or purchase. 
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Secfiori 2,02. Submission of Orders by Rroker-Denler,s lo Airclion Agerit 

(a) Each Broker-Dealer shall submit to the Auction Agent in writing, or by 
such Electronic Means as shall be reasonably acceptable to the Auction Agent, prior to the 
Submission Deadline on each Auction Date for Bonds of a Series, all Orders with respect to 
Bonds of such Series accepted by such Broker-Dealer in accordance with Section 2.01 above 
and specifying with respect to each Order or aggregation of Orders pursuant to Section 
2.02(b) below: 

(i) 

(ii) 

the name of the Broker-Dealer; 

the number of Bidders placing Orders, if requested by the Auction 
Agent; 

(iii) the aggregate number of Units of Bonds of such Series, if any, that are 
the subject of such Order, where each IJnit is equal to the principal amount of the 
minimum Authorized Denomination of the Bonds; 

(iv) to the extent that such Bidder is an Existing Owner: 

(A) the number of llnits of Bonds of such Series, if any, sub,ject to any 
Hold Order placed by such Existing Owner; 

(B) the number of Units of Bonds of such Series, if any, subject to any 
Bid placed by such Existing Owner and the rate specified in such Bid; and 

(C) the number of Units of' Bonds of such Series, if any, subject to any 
Sell Order placed by such Existing Owner; and 

(v) to the extent such Bidder is a Potential Owner, the rate specified in 
such Bid. 

(b) If more than one Bid is submitted to a Broker-Dealer on behalf of any 
single Potential Owner, the Brolcer-Dealer shall aggregate each Bid on behalf of such 
Potential Owner submitted with the same rate and consider such Bids as a single Bid and shall 
consider each Bid submitted with a different rate a separate Bid with the rate and the number 
of Units of Bonds specified therein. 

A Broker-Dealer may aggregate the Orders of different Potential Owners with those of 
other Potential Owners on whose behalf the Brolcer-Dealer is submitting Orders and may 
aggregate the Orders of different Existing Owners with other Existing Owners on whose behalf 
the Broker-Dealer is submitting Orders; provided, however, Bids may only be aggregated if the 
interest rates on the Bids are the same. 

(c) None of the Issuer, the Corporation, the Trustee or the Auction Agent shall 
be responsible for the failure of any Broker-Dealer to submit an Order to the Auction Agent 
on behalf of any Existing Owner or Potential Owner. 
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(d) Nothing contained lierein shall preclude a Broker-Dealer from placing an 
Order for some or all of the Bonds for its own account. 

(e) IJntil the Submission Deadline, a Brolter-Dealer may withdraw or modify 
any Order previously submitted to the Auction Agent (i) for any reason if the Order was 
generated by the Auction Desk of tlie Broker-Dealer for the account of the Broker-Dealer or 
(ii) to correct a Clerical Error on the part of the Broker-Dealer in the case of any other Order, 
including Orders from the Broker-Dealer which were not originated by the Auction Desk 

(f) After the Submission Deadline and prior to the Error Correction Deadline, 
a Broker-Dealer may: 

(i) submit to the Auction Agent an Order received froin an Existing 
Owner, Potential Owner or a Broker-Dealer which is not an Order originated by the 
Auction Desk, in each case prior to tlie Broker-Dealer Deadline, or an Order generated 
by tlie Broker-Dealer’s Auction Desk for its own account prior to the Subinission 
Deadline (provided that in each case tlie Broker-Dealer has a record of such Order and 
the time when such Order was received or generated) and not submitted to the Auction 
Agent prior to tlie Submission Deadline as a result of (A) an event of force majeure or 
a technological failure which made delivery prior to the Submission Deadline 
impossible or, under the conditions tlien prevailing, impracticable or (B) a Clerical 
Error on the part ofthe Broker-Dealer; or 

(ii) modify or withdraw an Order received from an Existing Owner or 
Potential Owner or generated by the Brolter-Dealer (whether generated by the Broker- 
Dealer’s Auction Desk or elsewhere within the Broker-Dealer) for its own account and 
submitted to the Auction Agent prior to the Submission Deadline or pursuant to clause 
(i) above, if the Broker-Dealer determines that such Order contained a Clerical Error 
on tlie part of the Broker-Dealer. 

In the event a Broker-Dealer makes a submission, modification or withdrawal 
pursuant to this Section 2.OZ(f) and tlie Auction Agent has already run the Auction, the 
Auction Agent shall rerun the Auction, taking into account such submission, modification or 
withdrawal. Each submission, modification or withdrawal of an Order submitted pursuant to 
this Section 2.02(f) by a Brolter-Dealer after the Submission Deadline and prior to tlie Error 
Correction Deadline shall constitute a representation by the Broker-Dealer that (A) in the case 
of a newly submitted Order or portion thereof or revised Order, the failure to submit such 
Order prior to the Submission Deadline resulted from an event described in clause (i) above 
and such Order was received froin an Existing Owner or Potential Owner or is an Order 
received from the Broker-Dealer that was not originated by tlie Auction Desk, in each case, 
prior to the Brolcer-Dealer Deadline, or generated internally by such Broker-Dealer’s Auction 
Desk for its own account prior to the Subinission Deadline or (B) in tlie case o f a  modified or 
withdrawn Order, such Order was received from an Existing Owner, a Potential Owner or the 
Broker-Dealer which was not originated by the Auction Desk prior to the Broker-Dealer 
Deadline, or generated internally by such Broker-Dealer’s Auction Desk for its own account 
prior to the Submission Deadline and such Order as submitted to the Auction Agent contained 
a Clerical Eiror on the part of the Broker-Dealer and that such Order has been modified or 
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withdrawn solely to effect a correction of such Clerical Error, and i n  the case of either (A) or 
(B), as applicable, tlie Broker-Dealer has a record of such Order and the time when such 
Order was received or generated. The Auction Agent shall be entitled to rely conclusively 
(and shall have no liability for relying) on such representation for any and all purposes of the 
Auction Procedures. 

(g) If after the Auction Agent announces the results of an Auction, a 
Broker-Dealer becomes aware that an error was made by the Auction Agent, the Brolter- 
Dealer shall communicate such awareness to the Auction Agent prior to 5:OO p m .  New Yorlt 
City time on the Auction Date (or 2 9 0  pm. New York City time in the case of Bonds in a 
daily Auction Period). If the Auction Agent determines there has been such an error (as a 
result of either a communication from a Broker-Dealer or its own discovery) prior to 3 : O O  
p m .  New York City time on the first day of the Auction Period with respect to wliich sucli 
Auction was conducted, the Auction Agent sliall correct the error and notify each Brolter- 
Dealer that submitted Bids or held a position in Bonds in such Auction of the corrected 
results. 

(11) Nothing contained herein shall preclude the Auction Agent from: 

(i) advising a Broker-Dealer prior to the Submission Deadline that it has 
not received Sufficient Clearing Bids for the Bonds; provided, however, that if the 
Auction Agent so advises any Broker-Dealer, it shall so advise all Broker-Dealers; or 

(ii) verifying the Ordeis of a Broker-Dealer prior to or after the Submission 
Deadline; provided, however, that if the Auction Agent verifies the Orders of any 
Broker-Dealer, it shall verify the Orders of all Broker-Dealers requesting such 
verification. 

Section 2 03 
contrary notwithstanding: 

Trea/men/ of Orders by /he Azrction Agent. Anything herein to the 

(a) If the Auction Agent receives an Order which does not conform to the 
requirements of the Auction Procedures, the Auction Agent may contact the Broker-Dealer 
submitting such Order until one hour after the Submission Deadline and inform such Brolter- 
Dealer that it may resubmit siicli Order so that it conforms to the requirements of the Auction 
Procedures. lipon being so informed, such Broker-Dealer may correct and resubmit to the 
Auction Agent any such Order that, solely as a result of a Clerical Enor on the part of such 
Broker-Dealer, did not conform to the requirements of the Auction Procedures when 
previously submitted to the Auction Agent. Any such resubmission by a Broker-Dealer shall 
constitute a representation by such Broker-Dealer that the failure of such Order to have so 
conformed was solely as a result of a Clerical Error on the part of such Broker-Dealer. If the 
Auction Agent has not received a comcted conforming Order within one hour and fifteen 
minutes of the Submission Deadline, the Auction Agent shall, if and to tlie extent applicable, 
adjust or apply such Order, as the case may be, in conformity with the provisions of 
subsections (b), (c) or (d) of this Section 2.03 and, if the Auction Agent is unable to so adjust 
or apply such Order, the Auction Agent shall reject such Order. 
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(b) If any rate specified in any Bid contains more than three figures to the right 
of the decimal point, the Auction Agent shall round such rate up to the next highest one 
thousandth of one percent (0.001%) 

(c) If one or more Orders covering in the aggregate more than the number of 
IJnits of Outstanding Bonds of a particular Series are submitted by a Broker-Dealer to the 
Auction Agent, such Orders shall be considered valid in the following order of priority: 

(i) all IHold Orders shall be considered ]Hold Orders, but only up to and 
including in the aggregate the number of 1.Jnits of Bonds of such Series for which such 
Broker-Dealer is the Broker-Dealer of record; 

(ii) (A) any Bid of a Broker-Dealer shall be considered valid as a Bid of 
an Existing Owner up to and including the excess of the number of Units of Bonds of 
such Series for which such Broker-Dealer is the Broker-Dealer of record over the 
number of Units of the Bonds of such Series sub,ject to 1-Iold Orders referred to in  
clause (i) above; 

(B) subject to clause (A) above, all Bids of a Broker-Dealer with the 
same rate shall be aggregated and considered a single Bid of an Existing Owner up to 
and including the excess of the number of Units of Bonds of such Series for which 
such Broker-Dealer is the Broker-Dealer of record over the number of Units of Bonds 
of such Series for which such Brolter-Dealer is the Broker-Dealer of record sub,ject to 
Nold Orders refened to in clause (i) above; 

(C)subject to clause (A) above, if more than one Bid with different 
rates is submitted by a Broker-Dealer, such Bids shall be considered Bids of an 
Existing Owner in the ascending order of their respective rates up to the amount of the 
excess of the number of Units of Bonds of such Series for which such Broker-Dealer 
is the Broker-Dealer of record over the number of Units of Bonds of such Series for 
which such Broker-Dealer is the Brolter-Dealer of record sihject to Hold Orders 
referred to in clause (i) above; and 

(D) the number of Units, if any, of such Bonds of such Series subject to 
Bids not considered to be Bids for which such Broker-Dealer is the Broker-Dealer of 
record under this clause (ii) shall be treated as the subject of a Bid by a Potential 
Owner; 

(iii) all Sell Orders shall be considered Sell Orders, but only up to and 
including the number of lJnits of Bonds of such Series equal to the excess of the 
number of tJnits of Bonds of such Series for which such Broker-Dealer is the Broker- 
Dealer of record over the sum of the numbel, of Units of the Bonds of such Series 
considered to be subject to Hold Orders pursuant to clause (i)  above and the number of 
Units of Bonds of such Series considered Lo be subject to Bids for which such Broker- 
Dealer is the Broker-Dealer of record pursuant to clause ( i i )  above. 

(d) If  any Order is for other than an integral number of Units, then the 
Auction Agent shall round the amount down to the nearest number of whole Units, and the 
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Auction Agent sliall conduct the Auction Procedures as if such Order had been submitted in 
such number of1Jnits. 

(e) For purposes of any Auction other than during a daily Auction Period, if 
an Auction Agent has been notified by the Trustee, Issuer or Corporation that any portion of 
an Order by a Broker-Dealer relates to a Bond which has been called for redemption on or 
prior to tlie Interest Payment Date next succeeding such Auction, the Order shall be invalid 
with respect to such portion and the Auction Agent shall conduct tlie Auction Procedures as it‘ 
such portion of such Order had not been submitted. 

(f) For purposes of any Auction other than during a daily Auction Period, no 
portion of a Bond which the Auction Agent has been notified by the Trustee, Issuer or 
Corporation has been called for redemption on or prior to the Interest Payment Date next 
succeeding such Auction shall be included in the calculation of Available Bonds for such 
Auction. 

(g) If  an Order or Orders covering all of the Bonds of a particular Series is 
not submitted by a Broker-Dealer of record prior to the Submission Deadline, the Auction 
Agent shall deem a I-Iold Order to have been submitted on behalf‘ of such Broker-DealeI 
covering tlie number of IJnits of Bonds for which such Broker-Dealer is the Broker-Dealer of 
record and not subject to Orders submitted to tlie Auction Agent; provided, however, that if 
there is a conversion from one Auction Period to a longer Auction Period and Orders liave not 
been submitted by such Broker-Dealer prior to the Submission Deadline covering tlie number 
of Units of Bonds of a particular Series to be converted for wliicli such Broker-Dealer is the 
Broker-Dealer of record, the Auction Agent shall deem a Sell Order to liave been submitted 
on behalf of such Broker-Dealer covering the number of Units of Bonds to be converted for 
which such Broker-Dealer is the Brolter-Dealer of record not subject to Orders submitted by 
such Broker-Dealer. 

(11) Any Bid specifying a rate higher than the Maximum Rate will ( i )  be treated 
as a Sell Order i f  submitted by an Existing Owner and (ii) not be accepted if submitted by a 
Potential Owner. 

Secfion 2.04. Determinafior7 of Aucfion Period Rofe. (a) If  requested by the Trustee 
or a Brolter-Dealer, not later than 1030  am.,  New York City time (or such other time as may 
be agreed to by the Auction Agent and all Broker-Dealers), on each Auction Date for each 
Series of Bonds, the Auction Agent shall advise such Broker-Dealer (and thereafter confirm 
to the Trustee, if requested) of the All Hold Rate, tlie Index and, if the Maximum Rate is not 
a fixed interest rate, the Maximum Rate Such advice, and confirmation, shall be made by 
telephone or other Electronic Means acceptable to tlie Auction Agent. 

(b) Promptly after tlie Submission Deadline for each Series of Bonds on each 
Auction Date, the Auction Agent shall assemble all Orders submitted or deemed submitted to 
it by the Broker-Dealers (each such Order as submitted or deemed submitted by a Brolter- 
Dealer being hereinafter referred to as a “Submitted Hold Order,” a ”Submitted Bid” or a 
“Submitted Sell Order,” as tlie case may be, and collectively as a “Submitted Order”) and 
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shall determine (i) the Available Bonds, (ii) whether there are Sufficient Clearing Bids, and 
(iii) the Auction Rate. 

(c) In the event the Auction Agent shall fail to calculate or, for any reason, 
fails to provide the Auction Rate on the Auction Date, for any Auction Period (i) if the 
preceding Auction Period was a period of 35 days or less, (A) a new Auction Period shall be 
established for tlie same length of time as the preceding Auction Period, if the failure to make 
such calculation was because there was not at the time a duly appointed and acting Auction 
Agent or Broker-Dealer, and the Auction Period Rate for the new Auction Period shall be the 
percentage of the Index set forth in Scliedule I under “Determination of Auction Period Rate” 
if the Index is ascertainable on such date (by the Auction Agent, if there is at the time an 
Auction Agent, or the Trustee, if at the time there is no Auction Agent) or, (B) i f  the failure to 
make such calculation was for any other reason or if the Index is not ascertainable on such 
date, the prior Auction Period shall be extended to the seventh day following tlie day that 
would have been the last day of the preceding Auction Period (or if such seventh day is not 
followed by a Business Day then to the next succeeding day that is followed by a Business 
Day) and the Auction Period Rate for the period as so extended shall be the same as the 
Auction Period Rate for the Auction Period prior to the extension, and (ii) if  the preceding 
Auction Period was a period of greater than 35 days, (A) a new Auction Period shall be 
established for a period that ends on the seventh day following the day that was the last day of 
the preceding Auction Period, (or if such seventh day is not followed by a Business Day then 
to the next succeeding day which is followed by a Business Day) il the failure to make such 
calculation was because there was not at the time a duly appointed and acting Auction Agent 
or Broker-Dealer, and the Auction Period Rate for the new Auction Period shall be the 
percentage of the Index set forth in Schedule I under “Determination of Auction Period Rate” 
if the Index is ascertainable on such date (by the Auction Agent, if there is at the time an 
Auction Agent, or the Trustee, if at the time there is no Auction Agent) or, (B) if the failure to 
make such calculation was for any other reason or if the Index is not ascertainable on such 
date, the prior Auction Period shall be extended to the seventh day following the day that 
would have been the last day of the preceding Auction Period (or if such seventh day is not 
followed by a Business Day then to the next succeeding day that is followed by a Business 
Day) and the Auction Period Rate for the period as so extended shall be the same as the 
Auction Period Rate for the Auction Period prior to the extension. In the event a new Auction 
Period is established as set forth in clause (ii) (A) above, an Auction shall be held on the last 
Business Day of the new Auction Period to determine an Auction Rate for an Auction Period 
beginning on the Business Day immediately following the last day of the new Auction Period 
and ending on the date on which the Auction Period otherwise would have ended had there 
been no new Auction Period or Auction Periods subsequent to the last Auction Period for 
which a Winning Bid Rate or an All Hold Rate had been determined. In the event an Auction 
Period is extended as set forth in clause (i) (B) or (ii) (B) above, an Auction shall be held on 
the last Business Day of tlie Auction Period as so extended to determine an Auction Rate for 
an Auction Period beginning on the Business Day immediately following the last day of the 
extended Auction Period and ending on the date on which the Auction Period otherwise 
would have ended had there been no extension of the prior Auction Period. 

Notwithstanding the foregoing, neither new nor extended Auction Periods shall 
total more than 35 days in the aggregate. If at the end of the 35 days the Auction Agent fails 
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to calculate or provide the Auction Rate, or there is not at the time a duly appointed and acting 
Auction Agent or Broker-Dealer, the Auction Period Rate sliall be the Maximum Rate. 

(d) In tlie event of a failed conversion from an Auction Period to any other 
period or in the event o f a  failure to change the length ofthe current Auction Period due to the 
lack of Sufficient Clearing Bids at the Auction on the Auction Date for the first new Auction 
Period, the Auction Period Rate for [he next Auction Period shall be the Maximum Rate and 
the Auction Period shall be a seven-day Auction Period 

(e) If the Bonds are no longer maintained in book-entry-only form by the 
Securities Depository, then the Auctions shall cease and the Auction Period Rate shall be the 
Maximum Rate. 

Section 2 05. Allocntion oj’Bor~ds 

(a) In the event of Sufficient Clearing Bids for a Series of Bonds, subject to the 
further provisions of subsections (c) and (d) below, Submitted Orders for each Series of 
Bonds shall be accepted or rejected as follows in tlie following order ofpriority: 

(i) the Submitted Hold Order of each Existing Owner shall be accepted, 
thus requiring each such Existing Owner to continue to hold the Bonds that are the 
sub,ject of such Submitted Hold Order; 

(ii) the Submitted Sell Order of each Existing Owner shall be accepted and 
the Submitted Bid of each E.xisting Owner specifying any rate that is higher than the 
Winning Bid Rate shall be rejected, thus requiring each S L I C ~  Existing Owner to sell 
the Bonds that are the subject of such Submitted Sell Order or Submitted Bid; 

(iii) the Submitted Bid of each Existing Owner specirying any rate that is 
lower than the Winning Bid Rate shall be accepted, thus requiring each such Existing 
Owner to continue to hold the Bonds that are the subject of such Submitted Bid; 

(iv) the Submitted Bid of each Potential Owner specifying any rate that is 
lower than the Winning Bid Rate shall be accepted, thus requiring each such Potential 
Owner to purchase tlie Bonds that are the subject of such Submitted Bid; 

(v) the Submitted Bid of each Existing Owner specifying a rate that is 
equal to the Winning Bid Rate shall be accepted, thus requiring each such Existing 
Owner to continue to hold the Bonds that are the subject of such Submitted Bid, but 
only up to and including the number of Units of Bonds obtained by multiplying 
(A) the aggregate niiniber of lJnits of Outstanding Bonds which are not the subject of 
Submitted I-lold Orders described in clause (i)  above or of Submitted Bids described in 
clauses (iii) or (iv) above by (B) a fraction the numerator of which shall be tlie number 
of IJnits of Outstanding Bonds held by such Existing Owner subject to such Submitted 
Bid and tlie denominator of which shall be the aggregate number of IJnits of 
Outstanding Bonds sub,ject to such Submitted Bids made by all such Existing Owners 
that specified a rate equal to the Winning Bid Rate, and the remainder, if any, of such 
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Submitted Bid shall be rejected, thus requiring each such Existing Owner to sell any 
excess amount of Bonds; 

(vi) the Submitted Bid of each Potential Owner specifying a rate that is 
equal to the Winning Bid Rate shall be accepted, thus requiring each stich Potential 
Owner to purchase the Bonds that are the subject of such Submitted Bid, but only in 
an amount equal to the number of Units of Bonds obtained by multiplying (A) the 
aggregate number of Units of Outstanding Bonds which are not tlie sub,ject of 
Submitted I-Iold Orders described in clause (i) above or of Submitted Bids described in 
clauses (iii), (iv) or (v) above by (B) a fraction the numerator of wliich shall be the 
number of IJnits of Outstanding Bonds subject to such Submitted Bid and the 
denominator of which shall be the sum of tlie aggregate number of Units of 
Outstanding Bonds subject to such Submitted Bids made by all such Potential Owners 
that specified a rate equal to the Winning Bid Rate, and the remainder of such 
Submitted Bid shall be rejected; and 

(vii) the Submitted Bid of each Potential Owner specifying any rate that is 
highei than the Winning Bid Rate shall be rejected. 

(b) In tlie event there are not Sufficient Clearing Bids for a Series of Bonds, 
Submitted Orders for each Series of Bonds shall be accepted or re,jected as follows in the 
following order of priority: 

(i) the Submitted Hold Order of each Existing Owner shall be accepted, 
thus requiring each such Existing Owner to continue to hold tlie Bonds that are the 
subject of such Submitted I-lold Order; 

(ii) tlie Submitted Bid of each Existing Owner specifying any rate that is 
not higher than the Maximum Rate shall be accepted, thus requiring each sucli 
Existing Owner to continue to hold the Bonds that are the sub,ject of such Submitted 
Bid; 

(iii) the Submitted Bid of each Potential Owner specifying any rate that is 
not higlier than the Maximum Rate shall be accepted, thus requiring each such 
Potential Owner to purchase the Bonds that are the subject o f  such Submitted Bid; 

(iv) the Submitted Sell Orders of each Existing Owner shall be accepted as 
Submitted Sell Orders and Llie Submitted Bids of each Existing Owner specifiing any 
rate that is higher than the Maximum Rate shall be deemed to be and shall be accepted 
as Submitted Sell Orders, in  both cases only up to and including tlie number of IJnits 
of Bonds obtained by multiplying (A) tlie aggregate number of IJnits of Bonds subject 
to Submitted Bids described in clause (iii) of this subsection (b) by (B) a fraction tlie 
numerator of which shall be the number of Units of Outstanding Bonds held by such 
Existing Owner subject to sncli Submitted Sell Order or such Submitted Bid deemed 
to be a Submitted Sell Order and tlie denominator of which shall be the number of 
Units of Outstanding Bonds sub,ject to all such Submitted Sell Orders and such 
Submitted Bids deemed to be Submitted Sell Orders, and the remainder of each such 
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Submitted Sell Order or Submitted Bid shall be deemed to be and shall be accepted as 
a Hold Order and each such Existing Owner shall be required to continue to hold such 
excess amount of Bonds; and 

(v) the Submitted Bid of each Potential Owner specifying any rate that is 
higher than the Maximum Rate shall be rejected. 

(c) If, as a result of the undertakings described in Section 2.05(a) or (b) above, 
any Existing Owner or Potential Owner would be required to purchase or sell an aggregate 
principal amount of the Bonds that is not an integral multiple of an Authorized Denomination 
on any Auction Date, the Auction Agent shall by lot, in such manner as it shall determine in 
its sole discretion, round up or down the principal amount of the Bonds to be purchased or 
sold by any Existing Owner or Potential Owner on such Auction Date so that the aggregate 
principal amount of the Bonds purchased or sold by each Existing Owner or Potential Owner 
on such Auction Date shall be an integral multiple of such Authorized Denomination, even if 
such allocation results in one or more of such Existing Owners or Potential Owners not 
purchasing or selling any Bonds on such Auction Date. 

(d) If, as a result of the undertakings described i n  Section 2.05(a) above, any 
Potential Owner would be required to purchase less than an Authorized Denomination in 
principal amount of the Bonds on any Auction Date, the Auction Agent shall by lot, in such 
manner as it shall determine in its sole discretion, allocate the Bonds for purchase among 
Potential Owners so that the principal amount of the Bonds purchased on such Auction Date 
by any Potential Owner shall be an integral multiple of such Authorized Denomination, even 
if such allocation results in one or more of such Potential Owners not purchasing the Bonds 
on such Auction Date. 

Section 2.06 Notice ojiiuclion Period Rde .  (a) On each Auction Date, the Auction 
Agent shall notify each Brolter-Dealer that participated in the Auction held on such Auction 
Date by Electronic Means acceptable to the Auction Agent and the applicable Broker-Dealer 
of the following, with respect to each Series of Bonds for which an Auction was held on such 
Auction Date: 

(i) the Auction Period Rate delerniined on such Auction Date for the 
succeeding Auction Period; 

(ii) 
Winning Bid Rate; 

(iii) 

whether Sufficient Clearing Bids existed for the determination of the 

if such Broker-Dealer submitted a Bid or a Sell Order on behalf of an 
Existing Owner, whether such Bid or Sell Order was accepted or rejected and the 
number of IJnits of Bonds, if any, to be sold by such Existing Owner; 

(iv) if such Broker-Dealer submitted a Bid on behalf of a Potential Owner, 
whether such Bid was accepted or rejected and the number of tJnits of Bonds, if any, 
to be purchased by such Potential Owner; 
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(v) if the aggregate number of IJnits of the Bonds to be sold by all Existing 
Owners on whose behalf such Broker-Dealer submitted Bids or Sell Orders is different 
from the aggregate number of Units of Bonds to be purchased by all Potential Owners 
on whose behalf such Broker-Dealer submitted a Bid, the name or names of one or 
more Broker-Dealers (and the Agent Member, if any, of each such other Broker- 
Dealer) and the number of Units of Bonds to be (A) purchased from one or more 
Existing Owners on whose behalf such other Broker-Dealers submitted Bids or Sell 
Orders or (B) sold to one or more Potential Owners on whose behalf such Brolter- 
Dealer submitted Bids; and 

(vi) the amount of dividend or interest payable per Unit on each Interest 
Payment Date with respect to such Auction Period; and 

(vii) 

(b) On each Auction Date, with respect to each Series of Bonds for which an 
Auction was held on such Auction Date, each Broker-Dealer that submitted an Order on 
behalf of any Existing Owner or Potential Owner shall: (i) if requested by an Existing Owner 
or a Potential Owner, advise such Existing Owner or Potential Owner on whose behalf such 
Broker-Dealer submitted an Order as to (A) the Auction Period Rate determined on such 
Auction Date, (B) whether any Bid or Sell Order submitled on behalf of such Owner was 
accepted or re,jected and (C) the immediately succeeding Auction Date; (ii) instruct each 
Potential Owner on whose behalf such Broker-Dealer submitted a Bid that was accepted, in 
whole or in part, to instruct such Potential Owner’s Agent Member to pay to such Broker- 
Dealer (or its Agent Member) through tlie Securities Depository the amotint necessary to 
purchase the number of Units of Bonds to be purchased pursuant to such Bid (including, with 
respect to the Bonds in a daily Atiction Period, accrued interest if the purchase date is not an 
Interest Payment Date for such Bond) against receipt of such Bonds; and (iii) instruct each 
Existing Owner on whose behalf sucli Broker-Dealer submitted a Sell Order that was accepted 
or a Bid that was re,jected in whole or in part, to instruct such Existing Owner’s Agent 
Member to deliver to such Brolter-Dealer (or its Agent Member) tlirougli the Securities 
Depository the number of 1.Jnits of Bonds to be sold pursuant to such Bid or Sell Order 
against payment therefor. 

the immediately succeeding Auction Date. 

(c) The Auction Agent shall give notice of the Auction Rate to the 
Corporation, Issuer and Trustee by mutually acceptable Electronic Means and the Trustee 
shall promptly give notice of such Auction Rate to the Securities Depository 

Section 2 0 7  Iiidex 

(a) If for any reason on any Auction Date the Index shall not be determined as 
provided in Schedule 1, the lndex shall be the Index for the prior Business Day. 

(b) The determination of the Index as provided in Schedule 1 and herein shall 
be conclusive and binding upon the Issuer, the Corporation, the Trustee, the Broker-Dealers, 
the Auction Agent and tlie Owners of the Bonds. 
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Section 2.08, Miscellaneous Provisions Regarding Airc/iori.r 

(a) In this Exhibit, each reference to the purchase, sale or holding of Bonds 
shall refer to beneficial interests in Bonds, unless the context clearly requires otherwise. 

(b) During an ARS Rate Period with respect to each Series of Bonds, the 
provisions of the Authorizing Document and the definitions contained therein and described 
in this Exhibit, including without limitation the definitions of All Mold Rate, Index, Interest 
Payment Date, Maximum Rate, Auction Period Rate and Auction Rate, may be amended 
pursuant to the Authorizing Document by obtaining the consent of the owners of all affected 
Outstanding Bonds bearing interest at the Auction Period Rate as follows. If on the first 
Auction Date occurring at least 20 days after the date on which the Trustee mailed notice of 
such proposed amendment to the registered owners of the affected Outstanding Bonds as 
required by the Authorizing Document, (i) the Auction Period Rate which is determined on 
such date is the Winning Bid Rate or the A11 Hold Rate and (ii) there is delivered to the 
Corporation and the Trustee an opinion of Bond Counsel to the effect that siich amendment 
shall not adversely affect the validity of the Bonds or any exemption from federal income 
taxation to which the interest on the Bonds would otherwise be entitled, the proposed 
amendment shall be deemed to have been consented to by the registered owners o f  all affected 
Outstanding Bonds bearing interest at an Auction Period Rate. 

(c) If the Securities Depository notifies the Issuer that it is unwilling or unable 
to continue as registered owner of the Bonds or if at any time the Securities Depository shall 
no longer be registered or in good standing under the Securities Exchange Act of 1934, as 
amended, or other applicable statute or regulation and a successor to the Securities Depository 
is not appointed by the Issuer within 90 days after tlie Issuer receives notice or becomes aware 
of such condition, as the case may be, the Auctions shall cease and the Issuer shall execute 
and the Trustee shall authenticate and deliver certificates representing the Bonds. Such Bonds 
shall be registered in such names and Authorized Denominations as the Securities Depository, 
pursuant to instructions from !he Agent Members or o!lierwise, shall instruct the Issuer and 
the Trustee. 

During an ARS Rate Period, so long as tlie ownership of the Bonds is 
maintained in book-entry form by the Securities Depository, an Existing Owner or a 
beneficial owner may sell, transfer or otherwise dispose of a Bond only pursuant to a Bid or 
Sell Order in accordance with the Auction Procedures or to or through a Broker-Dealer, 
provided that (i) in the case of all transfers other than pursuant to Auctions, such Existing 
Owner or its Broker-Dealer or its Agent Member advises the Auction Agent of such transfer 
and (ii) a sale, transfer or other disposition of Bonds from a customer o f a  Broker-Dealer who 
is listed 011 tlie records of that Broker-Dealer as the holder of such Bonds to that Broker- 
Dealer or another customer of that Broker-Dealer shall not be deemed to be a sale, transfer or 
other disposition for purposes of this paragraph if such Broker-Dealer remains the Existing 
Owner of the Bonds so sold, transferred or disposed of immediately after such sale, Liansfer or 
disposition. 
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(d) IJnless specifically provided otherwise in Schedule 1, the Auction Agent 
shall continue to implement the Auction Procedures notwithstanding the occurrence of an 
Event of Default under the Authorizing Document. 

Seclion 2 09 Cl~nnges in Aitction Period or Awction Dote 

(a) Changes in  Auction Period 

(i) During any ARS Rate Period, the Corporation, may, from time to time 
on the Interest Payment Date immediately following the end of any Auction Period, 
change the length of the Auction Period with respect to all of the Bonds of a Series 
among daily, seven-days, 28-days, 35-days, three months, six months or a Flexible 
Auction Period in order to accommodate economic and financial factors that may 
affect OF be relevant to the length of the Auction Period and the interest rate borne by 
such Bonds. The Corporation shall initiate the change in the length of the Auction 
Period by giving written notice to the Issuer, the .Trustee, the Auction Agent, the 
Brolter-Dealers and the Securities Depository that the Auction Period shall change i f  
the conditions described herein are satisfied and the proposed effective date of the 
change, at least 10 Business Days prior to the Auction Date for snch Auction Period. 

(ii) Any such changed Auction Period shall be for a period of one day, 
seven-days, 28-days, 35-days, three months, six months or a Flexible Auction Period 
and shall be for all of the Bonds of such Series. 

(iii) The change in length of the Auction Period shall take effect only if 
Sufficient Clearing Bids exist at the Auction on the Auction Date for such new 
Auction Period. For purposes of the Auction for such new Auction Period only, 
except to the extent any Existing Owner submits an Order with respect to such Bonds 
of any Series, each Existing Owner shall be deemed to have submitted Sell Orders 
with respect to all of its Bonds of such Series if the change is to a longer Auction 
Period and a Hold Order if the change is to a shorter Auction Period. If  there are not 
Sufficient Clearing Bids for the first Auction Period, the Auction Rate for the new 
Auction Period shall be the Maximum Rate, and the Auction Period shall be a seven- 
day Auction Period. 

(b) Changes in Auction Date. During any ARS Rate Period, the Auction 
Agent, at the direction of the Corporation, may specify an earlier or later Auction Date (but in 
no event more than five Business Days earlier or later) than the Auction Date that would 
otherwise be determined in accordance with the definition of “Auction Date” in order to 
conform with then current market practice with respect to similar securities or to 
accommodate economic and financial factors that may affect or be relevant to the day of the 
week constituting an Auction Date and the interest rate borne by the Bonds. The Auction 
Agent shall provide notice of the Corporation’s direction to specify an earlier Auction Date 
for an Auction Period by means of a written notice delivered at least 45 days prior to the 
proposed changed Auction Date to the Trustee, the Issuer, the Corporation and the Brolter- 
Dealers with a copy to the Securities Depository In the event the Auction Agent is inslructed 
to specifL an earlier or later Auction Date, the days of the week on which an Auction Period 
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begins and ends, the day of the week on which an Auction Period ends and the Interest 
Payment Dates relating to such Auction Period shall be adjusted accordingly. 

(c) Changes Resultine from Unsclieduled I-lolidavs. If, in the opinion of the 
Auction Agent and the Broker-Dealers, there is insufficient notice of an unscheduled holiday 
to allow the efficient implementation o f  the Auction Procedures set forth herein, the Auction 
Agent and the Broker-Dealers may, as they deem appropriate, set a different Auction Date 
and ad,just any Interest Payment Dates and Auction Periods affected by such unscheduled 
holiday. In the event there is not agreement among the Broker-Dealers, the Auction Agent 
shall set the different Auction Date and make such adjustments as directed by the Brolter- 
Dealer for a majority of the outstanding IJnits (based on the number of IJnits for which a 
Broker-Dealer is listed as the Broker-Dealer in tlie Existing Owner Registry maintained by tlie 
Auction Agent pursuant to Section 2.2(a) of the Auction Agreement), and, if there is not a 
majority so directing, the Auction Date shall be moved to the next succeeding Business Day 
following tlie scheduled Auction Date, and the Interest Payment Date and the Auction Period 
shall be agjusted accordingly. 
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SCHEDULE I 

to 

AUCTION PROCEDURES 

In the event of any conflict between this Schedule I and Exhibit B, this Schedule 1 shall prevail 
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Definitions 

“‘A-1’ Composite Commercial Paper Rate” means on any Auction Date (i) the interest 
equivalent of the 30-day rate on commercial paper placed on behalf of issuers whose corporate 
bonds are rated “A-1” by S&P, or the equivalent of such rating by S&P, as made available 011 a 
discount basis or otherwise by the Federal Reserve Bank of New York for the Business Day 
immediately preceding such date of determination; or (ii) if the Federal Reserve Bank of New 
York does not make available any such rate, then the arithmetic average of such rates, as quoted 
on a discount basis or otherwise, by the Commercial Paper Dealers, to the Auction Agent as o l  
the close of business on the Business Day immediately preceding such date of determination; 
provided that if any Commercial Paper Dealer does not quote a commercial paper rate required 
to determine the “A-I” Composite Commercial Paper Rate, the “A-I” Composite Commercial 
Paper Rate shall be determined on the basis of such quotation or quotations furnished by the 
remaining Commercial Paper Dealer or Commercial Paper Dealers. For purposes of this 
definition, the “interest equivalent” of a rate stated on a discount basis (a   disco^/^/ role ”) for 
commercial paper of a given day’s maturity shall be equal to the product of (a) 100 times (b) the 
quotient (rounded upwards to the next higher one-thousandth ( 001) of ]Yo) of (x) the discount 
rate (expressed in decimals) divided by (y) the difference between (1) 1 .OO and (2) a fraction, the 
numerator of which shall be the product of the discount rate (expressed i n  decimals) times the 
number of days in which such commercial paper matures and the denominatoi of which shall be 
360. 

“AI1 Hold Rate” means, as of any Auction Date, 55% of the Index in effect on such 
Auction Date. 

“Applicable Percentage” means on any Auction Date the percentage determined (as 
such percentage may be ad,justed as provided below in this Schedule I) based on the lower of the 
prevailing credit rating on the Bonds in effect at the close of business on the Business Day 
immediately preceding such date, as set forth below: 

CRE.DIT RATINGS 

MOODY’S INVESTORS 
SERVICE 

“Aaa” 
”Aa3” to “AaI” 

“A3” to “Al” 
“Ban3” to “Baal” 

Below “Baa)” 

STANDARD gL POOR’S 
RATINGS SERVICES 

“AAA” 

“*-” to &‘A+” 

Below “BBB-” 

“AA-” to “AA+” 

”BBB-” to “BBB+” 

APPL.lCABLE, 
PERCE.NTAGE 

115% 
I l 5 %  
175% 
200% 
265% 

provided, that, i n  the event that the Bonds are not rated by any nationally recognized rating 
agency, the Applicable Percentage sliall be 265% and, pr-ovided fir/her.. that ii a Payment 
Default shall have occurred and be continuing, the Applicable Percentage shall be 3000/. For 
purposes of this definition, S&P’s rating categories of “AAA”, “AA”, “A” and “BBB”, and 
Moody’s rating categories of “Aaa”, “Aa”, “A” and “Baa,” refer to and include the respective 
rating categories correlative thereto if either or both of such rating agencies have changed or 
modified their generic rating categories or i l  Moody’s or S&P no longer rates the Bonds and has 
been replaced. 
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“Auction Agent” shall initially be that auction agent specified in the conversion notice of 
the Corporation pursuant to Section 2.04(a)(ii) ofthe Authorizing Document. 

“Auction Date” shall include as part of the definition that date specified as the “first 
Auction Date” in tlie conversion notice of‘ the Corporation pursuant to Section 2.04(a)(ii) of the 
Authorizing Document. 

“Authorized Denomination” means $25,000 unless anotlier amount is specified here 

“Authorizing Document” means the Trust Indenture, dated as of December 1, 2008, 
between tlie Issuer and tlie Trustee, as amended 01 supplemented from time to time. 

“Bonds” means tlie County of Boone, ICentucky Pollution Control Revenue Refunding 
Bonds, Series 2008A (Duke Energy ICentucky, Inc. Project), in an aggregate principal amount of 
$50,000,000, issued by tlie Issuer under the Authorizing Document. 

“Brolter-Dealer” shall initially be that Broker-Dealer specified in the conversion notice of 
tlie Corporation pursuant to Section 2.04(a)(ii) oFthe Autliorizing Document. 

“Commercial Paper Dealer” means tlie Remarketing Agent or in lieu thereof, its 
affiliates or sticcessors provided that any such entity is a coniniercial paper dealer, or any 
substitute commercial paper dealer selected by the Company to provide tlie applicable quotation 
or quotations. 

“Corporation” means Duke Energy ICentucky, Iiic., a public utility and corporation duly 
organized and validly existing under the laws of tlie Commonwealth of Kentucky, and its lawf~il 
successors and assigns, to tlie extent permined by the Agreement. 

“Index” means on any Auction Date with respect to Bonds in any Auction Period of  35 
days or less LIBOR. The index with respect to Bonds in any Auction Period of more than 35 
days shall be tlie rate on United States Treasury Securities having a maturity which most closely 
approximates the length OF tlie Auction Period as last published in The Wall Street Journal or 
such other source as may be mutually agreed upon by tlie Trustee and the Broker-Dealers. l i  
either rate is unavailable, the Index shall be an index or rate agreed to by all Broker-Dealers and 
consented to by the Corporation. For tlie purpose of this definition an Auction Period of 35 days 
or less means a 35-day Auction Period or slioiter Auction Period, i.e. a 35-day Auction Period 
which is extended because of a holiday woiild still be considered an Auction Period of35  days or 
less. 

“Initial Period” means the period specified as the “Initial Period” in the conversion 
notice of tlie Corporation pursuant to Section 2.04(a)(ii) of the Authorizing Document. 

“Initial Period Rate” means for an Initial Period commencing on an ARS Conversion 
Date the lowest rate which, in the judgment of tlie Broker-Dealer, is necessary to enable the Bonds 
to be reniarlteted at a price equal to the principal amount thereof, plus accrued interest, if any, on 
the ARS Conversion Date. Such determination shall be conclusive and binding upon the 
Corporation, tlie issuer, the Trustee, 111e Auction Agent and tlie Bondholders. No1 later khan 5:OO 
p.m., New York City time, on tlie date of determination of the lnitial Period Rate, tlie managing 
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underwriter or the Btolter-Dealer, as the case may be, shall notify the Trustee, the Corporation and 
the Auction Agent of the Initial Period Rate by Electronic Means. 

“Interest Payment Date” includes the date specified as the “first Interest Payment Date 
after the ARS Conversion Date” in the conversion notice of tlie Corporation pursiianl to Section 
2.04(a)(ii) of the Authorizing Document. 

“Issuer” means the County of Boone, ICentucky, a de jure county and political 
subdivision of the Commonwealth of Kentucky. 

“LIBOR” means on any Auction Date, the olfered rate (rounded up to the next highest 
one one-thousandth of one percent (0.001%)) for deposits i n  I JS .  dollars for a one-month period 
which appears on the Telerate page 3750 at approximately 1 1 :00 A.M., London time, on such 
date, or if such date is not a date on which dealings in 1J.S. dollars are transacted in the London 
interbank market then on the next preceding day on which such dealings were transacted in such 
market. In the event that LIBOR as defined in the preceding sentence may not be determined on 
any such Auction Date, then LIBOR on any such Auction Date shall instead mean the “A-I” 
Composite Commercial Paper Rate. 

“Maximum Rate” means on any Auction Date the interest rate per annum equal to the 
lesser of: 

(i) 

(ii) 

tlie Applicable Percentage of the Index on such date; and 

the Maximum Interest Rate (as defined in the Indenture); 

rounded to the nearest one thousandth (.001) of I%, 

“Person” has the meaning given to such term in the Authorizing Document 

“Trustee” means Deulsche Bank National Trust Company, wit11 a corporate tr’ust office 
located in Chicago, Illinois, a national banking association drily organized and validly existing 
under the laws of the United States o i  America and duly authorized to exercise corporate trust 
powers until a successor Trustee shall have become such pursuant to the applicable provisions of 
the Indenture, and thereafter “Trustee” shall mean the successor Trustee. 
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Adjustments in All Hold Rate and Applicable Percentage 

The Broker-Dealer shall adjust the All Hold Rate and the Applicablc Percentage used in 
dctermining the Maximum Rate, if any such adjustment is necessary, in the good faith judgment 
of tlie Brolter-Dealer with the written consent of the Company In malting any such adjustment, 
the Broker-Dealer shall take the following factors into account: 

(i) short-term taxable and tax-exempt market rates and indices o l  such short-term rates; 
(ii) the market supply and demand for shori-term tax-exempt securities; 
(iii) yield curves for short-term and long-term tax-exempt securities or obligations 

having a credit rating that is comparable to the Auction Rate Bonds; 
(iv) general economic conditions; and 
(v) economic and financial factors present in tlie securities industry that may affect or 

that may be relevant to the Auction Rate Bonds 

The Brolter-Dealer shall effectuate an adjustment in tlie All I-lold Rate and the Applicable 
Percentage used to determine the Maximum Rate by delivering to the Company, tlie Trustee, tlie 
Paying Agent and the Auction Agent at least 5 days prior to the Auction Date on which the 
Broker-Dealer desires to effect such change a ceilificate authorizing the adjustment of the All 
Hold Rate and the Applicable Percentage used to determine the Maximum Rate, which shall be 
specified in such certificate. 

In the event that there is more than one Broker-Dealer, the Company shall specify in 
writing to tlie Trustee, the Paying Agent and the Auction Agent which Broker-Dealer is to 
perform the functions specified above. 

Auction Procedures 

Deferrninn/iori o/Az/clior? Period Rn/e The percentage of the Index in Section 2 04(c) is 
75%. 
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